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UNITED STATES .
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

CORPORATION FINANCE

LTI —
_ 09001089
Anthony J. Horan
Corporate Secretary . ' : p~
Office of the Secretary Received SELAC'?: l ?_33
JPMorgan Chase & Co. . Szetijiia .
270 Park Avenue FEB 03 2009p-. ) 1Yq-¥
New York, NY 10017-2070 R
. Washington, DC 20349, iy 2 3-09

Re:  JPMorgan Chase & Co.
~ Dear Mr. Horan:

This is in regard to- your letter dated January 30, 2009 concerning the shareholder
proposal submitted by the Sisters of Charity of Saint Elizabeth; the Benedictine Sisters of
Boerne, Texas; the Benedictine Sisters of Mount St. Scholastica; the Benedictine Sisters
of Pan de Vida; the Benedictine Sisters of Virginia; the Camilla Madden Charitable
Trust; the Maryknoll Fathers and Brothers; the Maryknoll Sisters of St. Dominic, Inc.; the
Congregation of the Sisters of Charity of the Incamate Word, San Antonio; the Sisters of
St. Dominic of Caldwell, NJ; and the School Sisters of Notre Dame Cooperative
Investment Fund for inclusion in JPMorgan Chase’s proxy materials for its upcoming
annual meeting of security holders. Your letter indicates that the proponents have

withdrawn the proposal, and that JPMorgan Chase thereiore withdraws 1ts request for a
no-action letter from the Division. Because the matter is now moot, we will have no
further comment.

" PROCESSED
MAR 2 2009 |
THOMSON REUTERS

Sincerely,

Michael J. Reedich
Special Counsel

cc.  The Sisters of Charity of Saint Elizabeth and co-proponents
c/o Sister Barbara Aires
Coordinator of Social Responsibility
The Sisters of Charity of Saint Elizabeth
-P.O. Box 476
- Convent Station, NJ 07961-0476



JPMorgan Chase & Co.
February 3, 2009
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Sister Ethel Howley

Social Responsibility Resource Person

School Sisters of Notre Dame Cooperative Investment Fund
345 Belden Hill Road

Wilton, CT 06897 -

Father Joseph P. La Mar, M.M,

" Coordinator of Corporate Responsibilit}}

Maryknoll Fathers and Brothers
P.O. Box 305
Maryknoll, NY 10545-0305

Sister Annette M. Sinagra, OP
Corporate Responsibility Analyst
Camilla Madden Charitable Trust
1257 East Siena Heights Drive
Adrian, MI 49221-1793



JPMORGAN CHASE & Co.

Janitziry 30, 2009
Anthony J. Horan
Cotporate Secretary:
Office of the Secretary

VIAEMAIL

Office ofiChief Counsel

Division of: Corpomnon Finance-
Securities ahd Exchange Conimission
IOO F Street, NE.

’ ngton, DC 20549

-Re:  Shareholder Froposal of The Sisters of Charity of Saim Elizabeth; efal.
Exchange Actof 1934—Rulé 143-8.

Dear Ladies and:Gentlenien:

In. mlqtter dated Jaguary 9, 2009 {the “No-Action Request"), we requested that the:staff
of thie:Divigion 6f Cotporatton Finance of the Securitiés and Exchange Cotmission coneurithat
JPMorgan Chase-&:Co. {the “Company”) ‘coiild exclivde from the. Proxy’ ‘friaterials: for its:2009
Annual Meeting of Sha holdess a shiareholder proposal and statements in support thereof(the,
“Propasal’) received. from The Sisters of Charity 6f Saint Elizabéthand vdrious co-filers (the
“Proponents™).

Enclosed is a létiér from Sister Barbara Aires; the Proponents” represeiitative, to:the
Company dated January 29; 2009, stating that the Proponenits voluntarily withdraw the Proposal.
See:Exhibit A. In teliance-on this: Jetter, wé hiereby Withdraw:the No-Action Request relating to
the Campany s ability to exclutie: themeposal pursiant 1o Rulé Y4a-8 of the Securities Excharge
Act of 1934,

‘Ifwé gan be of any firther: ass:stance in:this matter; please do.not’hesitate o call me at,
(212) 270:7122.

Sincerely,
‘AnthonyJ. Horan
Enclosure

ce:  Amy L. Goodman, Gibson, Dunn'& Crutcher LLP'
Sigter Barbara Aires, Sisters:of Chatity of Saint Elizabeth.
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Jenuary 29,2009

M. JamesIDnnon, CEG

® Morgan Chase & Co.
270'Park Ayeine

New York; NY 10017-2070

Dear M. Dimon;
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JPMORGAN CHHASE & CO.

Anthony J. Horan

January 9, 2008 Corporate Secretary
Office of the Secretary

VIiA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Shareholder Proposal of Tﬁe Sisters of Charity of Saint Elizabeth, et al.
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that JPMorgan Chase & Co. (the “Company™), intends to omit
from its proxy statement and form of proxy for its 2009 Annual Meeting of Shareholders
(collectively, the “2009 Proxy Materials™) a sharcholder proposal (the “Proposal”) and
statements in support thereof received from The Sisters of Charity of Saint Elizabeth, the
Benedictine Sisters of Boerne, Texas, the Benedictine Sisters of Mount St. Scholastica, the
Benedictine Sisters of Pan de Vita, the Benedictine Sisters of Virginia, the Camilla Madden
Charitable Trust, Maryknotl Fathers and Brothers, Maryknoll Sisters of St. Dominic, the Sisters
of Charity of the Incamate Word, San Antonio, the Sisters of St. Dominic of Caldwell New
Jersey and the School Sisters of Notre Dame Cooperative Investment Fund (collectively, the
“Proponents™).

Pursuant to-Rule 14a-8(j), we have:

. filed this letter with the Securities and Exchange Commission (the
“Commission™) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Commission; and

. concurrently sent copies of this correspondence to the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D-(Nov. 7, 2008) (“SLB t4D") provide that
shareholder proponents are required to send companics a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff™). Accordingly, we are taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

270 Park Avenue, New York, Rew York 10017-2070
Telephone 212 270 7122 Facsimile 212 270 4240  anthony.horangichase com

JPMorgan Chase & Co.



Office of Chief Counsel
Division of Corporation Finance
January 9, 2008
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THE PROPOSAL

The Proposal requests that the Company “adopt the Eurodad Charter on Responsible
Financing.” A copy of the Proposal, as well as related correspondence with the Proponents, is
attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfitlly request that the Staff concur in our view that the Proposal may be
excluded from the 2009 Proxy Materials pursuant to Rule {4a-8(1)(3) because the Proposal is
impermissibly vague and indefinite so as to be inherently misleading.

ANALYSIS

The Proposal May Be Excluded under Rule 142a-8(i)(3) Because It Is Impermissibly Vague
and Indefinite so as To Be Inherently Misleading,

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules or regulations, including
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting:
materials. The Staff consistently has taken the position that vague and indefinite shareholder
proposals are inherently misleading and therefore excludable under Rule 142-8(i}(3) because
shareholders cannot make an informed decision on the merits of a proposal without at least
knowing wha they are voting on. See Staff Legal Bulletin No. 14B (Sept. 15, 2004)

(“SLB 14B”) (noting that “neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any reasonable
certainty exactly what actions or measures the proposal requires.”); see also Dyer v. SEC,

287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us that the proposal, as drafted and submitted
10 the company, is so vague and indefinite as to make it impossible for ¢ither the board of
directors or the stockholders at large to comprehend precisely what the proposal would entail.”).

Moreover, the Staff has concurred, on numerous occasions, that a shareholder proposal
was sufficiently misleading so as to justify its exclusion where a company and its shareholders
might interpret the proposal differently, such that “any action ultimately taken by the [cJjompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fugqua Indusiries, Inc. (avail.

Mar. 12, 1991); see also Bank of America Corp. (avail. June 18, 2007) (concurring with the
exclusion of a shareholder proposal in reliance on Rule 14a-8(i)(3) calling for the board of
directors to compile a report “concerning the thinking of the Directors concerning representative
payees” as “vague and indefinitc”); Puget Energy, Inc. (avail. Mar. 7, 2002} (permitting
exclusion of a proposal requesting that the company's board of directors “take the necessary
steps to implement a policy of improved corporate governance™).
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Of most relevance to the Proposal, the Staff has permitted the exclusion of proposals
requesting that a company adopt a particular definition or set of principles when the proposal or
supporting staternent failed to include any reference to or description of the substantive
provisions of the definition or set of principles being recommended. See, e.g., Smithfield Foods,
Inc. (avail. July 18, 2003) (concurring in the exclusion under Rule 14a-8(i)(3) of a shareholder
proposal requesting a report based upon the “Global Reporting Initiative”); Johinson & Johnson
(avail. Feb. 7, 2003) (permitting the omission of a shareholder proposal in reliance on
Rule 14a-8(1)(3) requesting the adoption of the “Glass Ceiling Commission’s” business
recommendations); Kohl s Corp. (avail. Mar. 13, 2001) (concurring in the exclusion of a
shareholder proposal in reliance on Rule 14a-8(i)(3) requesting implementation of the “SA8000
Social Accountability Standards™).

Specifically, the Staff has concurred with the exclusion of a proposal under
Rule 14a-8(i)(3) as vague and indefinite because the proposal did not include the necessary
substantive provisions of the standard that the proposal requested be adopted. For example, in
Boeing Co. (avail. Feb. 10, 2004), the shareholder proposal requested a bylaw requiring the
chairman of the company’s board of directors to be an independent director, “according to the
2003 Council of Institutional Investors definition.” The Staff concurred with the exclusion of the
proposal under Rule 14a-8(i)(3) as vague and indefinite because it “fail[ed] to disclose to
shareholders the definition of ‘independent director’ that it seeks to have included in the
bylaws.” More recently, the Staff has concurred with the exclusion of similar proposals
requesting an independent lead director where independence is defined according to the
definition used by the Council of Institutional Investors, without specification as to what that
definition is. See PG&E Corp. (avail. Mar. 7, 2008); Schering-Plough Corp. (avail.
Mar. 7, 2008); JPMorgan Chase & Co. (avail. Mar. 5, 2008).

The Proposal is similar to the proposals in Boeing Corp., PG&E Corp., Schering-Plough
Corp. and JPMorgan Chase & Co. in that it requests the adoption of a specific set of principles —
the Eurodad Charter on Responsible Financing - but does not disclose the substantive provisions
of those principles. The referenced proposals requested that the board have an independent lead
director or an independent board chairman, in accordance with a particular standard, but did not
include any reference-to or description of the substantive provisions of that standard. In the
~ instant case, the Proposal requests that the Company “adopt the Eurodad Charter on Responsible
Financing,” but includes no reference to, or description of, the substantive provisions of the
principles it seeks to have adopted. The Proposal refers to the relevance of the “principles
outlined in the Charter,” but it does not reference the substantive provisions of the charter itself.
Neither the Company nor its shareholders would be able to determine the particular policies and
actions to be implemented under the Proposal. As the Staff has stated on numerous occasions,
the Company’s sharcholders cannot be expected to make an informed decision on the merits of
the Proposal without knowing what they are voting on. See SLB 14B (noting that “neither the
stockholders voting on the proposal, nor the company in implementing the proposal (if adopted),
would be able to determine with any reasonable certainty exactly what actions or measures the
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proposal requires™); Philadelphia Eleciric Co. (avail. Jul. 30, 1992) (same); Fuqua Indus., Inc.
(avail. Mar. 12, 1991) (same).

The Proposal is distinguishable from other shareholder proposals requesting the adoption
of standards or principles that the Staff did not concur were €xcludable as vague and indefinite.
For example, the Staff has not granted no-action relief when the proposal did not specify a
required standard for director independence. See First Mariner Bancorp (avail. Jan. 10, 2005);
Alaska Air Group, Inc. (avail. Mar. 1, 2004). In addition, the Staff has not granted no-action
relief when the proposal requested the adoption of a specific standard for director independence
and the substantive provisions of the standard were identifiable to the company and shareholders.
See Clear Channel Communications, Inc. (avail. Feb. 15, 2006); Ford Motor Co. (avail.

Mar. 9, 2005). Similarly, the StafT did not grant no-action relief when the proposal requested the
adoption of a specific code of conduct and the substantive provisions of the code of conduct were
identified in the proposal. McDonald's Corp. (avail. Mar. 22, 2007). Unlike these situations, the
Proposal does not provide any reference to or description of the substantive provisions of the
principles that the Proposal is requesting the Company adopt.

Accordingly, because the Proposal requests the adoption of a specific set of principles
without disclosing the substantive provisions of those principles, we believe that the Proposal is
impermissibly vague and indefinite so as to be inherently misleading and, thus, is excludable
under Rule 14a-8(i)(3).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at

(212) 270-7122 or Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.

Sincerely,

mw?l/vx

Anthony J. Horan

AJHAac
Enclosures

ce:

Amy L. Goodman, Gibson, Dunn & Crutcher LLP
Sister Barbara Aires, Sisters of Charity of Saint Elizabeth

" Sister Susan Mika, OSB, Benedictine Sisters of Boerne, Texas

Rose Marie Stallbaumer, OSB, Benedictine Sisters of Mount St. Scholastica, Benedictine
Sisters of Pan de Vita

Sister Henry Marie Zimmerman, OSB, Benedictine Sisters of Virginia

Sister Annette M. Sinaga, Camilla Madden Charitable Trust

Father Joseph P. La Mar, M.M, Maryknoll Fathers and Brothers

Catherine Rowan, Maryknoll Sisters of 5t. Dominic

W. Esther Ng, Sisters of Charity of the Incamate Word, San Antonio

Patricia A. Daly, OP, Sisters of St. Dominic of Caldwell New Jersey

Sister Ethel Howley, SSND, School Sisters of Notre Dame Cooperative Investment Fund

100578717_4.DOC
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November 21, 2008

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, DC 20549

Dear Madam/Sir:

Enclosed is a copy of the stockholder’s resolution and accompanying statement which
we, as stockholders in J.P. Morgan Chase & Co., have asked to be-included i in the 2008

proxy statement.

Also, enclosed is a copy of the cover letter Mr. James Dimon, CEO of J.P. Morgan Chase

& Co.
Sincerely,

Sister Barbara Aires, S.C.
Coordinator of Corporate Responsibility

Encs

SBA/an
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November 21, 2008

Mr. James Dimen, CEO

J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear Mr. Dimon,

The Sisters of Charity of Saint Elizabeth are’ concerned about the current fiscal crisis, its effect
on world-wide communities and our Company’s respobse to this critical situation. We believe
the global financial crisis requires major changes in lending practices by our Company.
Therefore, the Sisters of Charity of Saint Elizabeth request the Board of Directors to adopt the
Eurodad Principles for Responsible Lending as described in the attached proposal.

The Sisters of Charity of Saint Elizabeth are beneficial owners of 300 shares of stock. Under
separate cover, you will receive proof of ownership. We will retain shares through the annual

meeting.

| 1 have been authorized to notify you of our intention to file this resolution for consideration by
the stockholders at the next armual meeting and I hereby submit it for inclusion in the proxy
statement, in accordance with rule 14a-8 of the General Rules and Regulations of the Securities
Act of 1934, :

' 1f you should, for any reason, desire to oppose the adoption of this proposal by the stockholders,
please include in the corporation’s proxy material the attached statement of the security holder,
subraitted in support of this proposal, as required by the aforesaid rules and regulations.

Sincerély,

Auler Sgstran Aerds

Sister Barbara Aires, SC
Coordinator of Corporate Responsibility

@273 2sc¢.3a02
@e723.290.544
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Responsible Financing
WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing
for Development states that "debtors and creditors must share
the responsibility for preventing and resolving unsustainable
debt situations";

The current financial crisis that began in the US sub-prime
mortgage market has had severe consequences of systemic and
glebal proportion. The crigis has focused attention on ‘predatory
lending' and poor underwriting practices by some banks and the
need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible
lending be extended to the international arena, in order to make
the recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a network
of non-governmental organizations from 17 countries, has
developed a “Charter on Responsible Financing"” that outlines the
essential components of a responsible loan. "These aim to ensure
that terms and conditions are fair, that the loan contraction
process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved
fairly and efficiently™;

The principles outlined in the Charter are relevant to our
Company, given its role in lending in international markets.
They focus on such areas as transparency; clarity of purpose of
a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resclved: That our Company adopt the Eurodad Charter on
Responsible Financing. Supporting Statement. Recent turmoil in
global financial markets shows why it is necessary to have
transparent and fair rules for both lenders and borrowers.

By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.



JUPMORGAN CHASE & CO.

Anthony J. Horan

Corparate Secretary
November 25, 2008 Office of the Secretary

Sister Barbara Aires, SC

Coordinator of Corporate Responsibility
The Sisters of Charity of Saint Elizabeth
PO Box 476

Convent Station, NJ 07961-0476

Dear Sister Barbara:

This will acknowledge receipt of the letter dated November 21, 2008, advising JPMorgan
Chase & Co. of the intention of the Sisters of Charity.of Saint Elizabeth (Sisters of
Charity), to submit a proposal to be voted upon at our 2009 Annual Meeting. The
proposal requests adoption of the Euredad Charter on Responsible Financing.

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that each
shareholder proponent must submit sufficient proof that he has continuously held at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for

* at least one year as of the date the shareholder proposal was submitted. The Company’s

stock records do not indicate that the Sisters of Charity is the record owner of sufficient
shares to satisfy this requirernent and we did not receive proof from the Sisters of Charity
that it has satisfied Rule 14a-8’s ownership requirements as of the date that the proposal
was submitted to JPM.

To remedy this defect, you must submit sufficient proof of the Sisters of Charity’s
ownership of JPM shares. As explained in Rule 1428-8(b), sufficient proof may be in the
form of:

. a written statement from the “record” holder of the Sisters of Charity’s
shares (usually a broker or a bank) verifying that, as of the date the
proposal was submitted, it continuously held the requisite number of JPM
shares for at least one year; or

+ if it have filed a Schedule 3D, Schedule 13G, Form 3, Form 4 or Form 5,
or amendments to those dociments or updated forms, reflecting its
ownership of JPM shares as of or before the date on which the one-year
eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments reporting a change in the ownership level and a
written statement that it continuously held the required number of shares
for the one-year period. |

270 Park Avenue, New York. New York 10017-2070
Telephone 212 27G 7122 Facsimile 212 270 4240 anthony.horan@@chase.cam

IPMorgan Chase & Co.



The rules of the SEC require that a response to this letter be posimarked or transmitted
¢lectronicatly no later than 14 calendar days from the date you receive this letier. Please
address any response to me at 270 Park Avenue, 38™ Floor, New York NY 10017.
Alternatively, you may transmit any response by facsimile to me at 212-270-4240. For
your reference, please find enclosed a copy of SEC Rule 14a-8.

If you have any questions with respect to the foregoing, please contact me.
Sincerely,
L/E%MM

Enclosure: Rule 14a-8 of the Securities Exchange Act of 1934

15



Ruje 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals

This section addresses when 2 company must include a shareholder's proposal in its proxy statement and
identify the proposal in its form of proxy when the.company holds an annual or special meeting of
sharehoiders. In summary, in order to have your shareholder proposal included on a company's proxy card,
and included along with any supporting statemant in its proxy statement, you must be eligible and follow
certain procedures. Under a few specific Gircumstances, the company is permitted to exclude your proposal,
but only after submitting its reasons to-the Commission. We structured this section ina question-and-answer
format so that itis easier to understand, The references to “you® are to a shareholder seeking to submiit the
proposal,

(a) Question 1: What is a propasal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of
directors take action, which you intend to present at a meeting of the company's sharehoiders. Your-
proposal should state as clearly as possible the course of action that you believe the tompany should follow.
If your proposal is placed on the company's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval ot disapproval, or.abstention. Unless
otherwise indicated, the word “proposal” as used in this section refers both to your proposal, and to your
comesponding statement in-support of your proposal (if any).

{b} Question 2: Who is ellgible to submit a proposal, and how do 1 demonstrate to the company that
am eligible?

(1} In order to be eligitle lo submit 2 proposal, you must have continuously heid at teast $2,000 in market
value, or 1%, of the company's securities entitted to be voted on the proposal at the meeting for at least one
year by the date you submit the proposal. You must continua to hold those-securities through the date of- the

meeting.

{2) If you are the registered holder of your securities, which means that your name appears in the company’s
records as a shareholder, the company can verify your efigibility on its own, afthough you will still have to
provide the company with a written statement thal you intend to continue to hold the securities through thé
date of the meeting of shareholders. However, if like many sharsholders you are not a registered holder, the
company likely does not know that you are a sharehotder, or how many shares you own. In this case, at the
time you submit your proposal, you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a writien statement from the “record” holder of your securities
(usually a broker or bank) veritying that, at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written statement that you Intend to continue
to hold the securities through the date of the meeting of shareholders; or

(i) The second way o prove ownership applies only if you have filed a Schedule 130 {§240.13d-101},
Schedule 13G (§240.130-102), Form 3 {§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or
Form 5 (§248.105 of this chapter), or amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year eligibllity period begins. ¥ yau have
filed one of these documents with the SEC, you may demonstrate your eligibility by submitting to the
comgpany:

(A} A copy of the schedule andfor form, and any subséquent amendments reporting & change in your
ownership leve);

{B) Your written staternent that you continupusly held the required number of shares lor the one-year period
as of the date of the statement; and

{C) Your written statement that you intend to continue ownership of the shares through the date of the
company’'s annual or special meeting.

428802:v1 1



(¢) Question 3: How many proposals may'| submit?

Each sharehoider may submil no more than cne proposal to a company for 2 particular shareholders'
meeting.

(d} Question 4: How long can my proposal be?
The proposal, including any accompanying. supporting-statement, may not exceed 500 words.
(e) Question 5: What is.the deadline for subrni'ttlng a proposal?

(1) If you are submitting your proposal for the company’s annual mesting, you can in most cases find the
deadline in tast year's proxy staterment. Howeéver, if the company did not hold an annual meeting last year, or
has changed the date of its meeting for this year more than 30 days from last year's meeting, you ¢an
usually find the deadline in one of the company's quarterly reports on Forrm 10-Q (§249.308a of this
chapler), or in shareholder reparts of investment companies under. §270.30d-1 of this chapter of the
fnvestment Company Act of 1940, [n.order to avoid controversy, shareholders should submit their proposals
by means, including electronic means, that permit them to prove the date of delivery.

{2) The deadiine is calculated inthe following manner if the proposat is submitted for a regularly scheduled
annual meeting. The proposal must b received at the.cormpany's principal executive offices not less than
120 calendar days before the date of the company's proxy statement released to shareholders in connection
with the previous year's annuat meeting. However, if the company did not held an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more than 30 days from the
date of the previous year's fneeting, then the deadiine is a reasonable time before the company begins to
print @nd send its proxy materials.

{3) f you are submitting your propesal for a meeting of shareholders other than a regularfy scheduled annual
meeting, the deadline is a redsonable time before the company begins to print and send its proxy materiails.

{f} Question 6: What if | fail to follow one of the eligibility or procedural requ:reme-nts explained in
answers to Questions 1 through 4 of this section?

{1} The company may exclude your proposal, but only after it has notified you of the problem, and you have
falled adequataly to correct it. Within 14 calendar days of receiving your proposal, the company must notify
you In writing of any procedurat or ligibility deficiencles, as well as of the time frame for your response.
Your response must be postmarked, or transmitted electronically, no later than 14 days from the date you
received the company’s notification. A compary need not provide you such notice of a deficiency if the
deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadfine. if the company intends to exclude the proposal, it will later have to make a2 submissjon
under §240.142~B and provide you with a copy under Question 10 below, §240.14a-8()).

{2} If you fail in your promise to hold the required number of securities through the date of the meéting of
shareholders, then the company will be permitted to exciude all of your proposais from its proxy materials for
any meeting held in the following two calendar years.

(9) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a
proposal.

(h) Question 8: Must t appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who Is qualified under state law to present the proposal on your behalf,
must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a
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qualified representative to the meeling in your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the mesting andlor presenting your proposal.

{2} If the company holds its shareholder masting in whole or in part via electronic media, and the company
permits you or your representative o present your proposal via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in person.

{3) If you or your quafified representative fail to appear and prasent the proposal, without good cause; the
company will be permitted to exclude all of your proposals from its proxy materfals for any meetings held in
the following two catendar years.

() Question 9: tf | have complied with the procedural requilrements, on what other bases may a
company rely to exclude my proposal?

(1} Improper under state taw: If the proposal ts not a proper subject for action by shareholders under the
laws of the jurisdiction of the company's organization;

Note to paragraph(i)(1): Depending on the subject matter, some proposals are not considered
proper under state law if they would be binding or the company if approved by shareholders. In
our experience, mast proposals that are cast as recommendations or requests that the board of
directors take specified action are proper under state taw. Accordingly, we will assume that a
proposal drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise.

{2} Violation of faw: if the proposal would, if implemented, cause the company 1o violate any state, federal, or
foreign law to which it is subject;

Note to paragl-'aph(i)(2) We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign faw would
resuit in & vickation of any state or federal law.

{3) Vioiation of proxy rules; If the proposzl or supporting statement {s contrary to any of the Commission's
proxy rules, including §240.14a-9, which prohibits materizally false or misleading statements in proxy
soficiting materials;

(8)-Personal grievance; special interast: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to
further a personal interest, which is pot shared by the other shareholders at large;

(5) Refevance: if the proposal relates to operations which account for less than 5 percent of the company’s
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net eamings and gross
sales for its most recent fiscal year, and is not otherwise significanily refated to the company's bu;iness:

(6) Absence of power/authority: If the company would lack the pover or authority to implement the proposal;

{7) Management functions: If the proposal deals with a matter relating to the company's ordinary business
operations;

(8) Relates to-election: If the propesal relates to a nomination or an election for mambership on the
company's board of directors or analogous goveming body or a procedure for such nomination or election;

(9} Confiicts with company's proposal: If the proposal directly conflicts with one of the company’s own
proposals 10 be submitted 1o shareholders at the same meating;

Note to paragraph(i){8): A company's submission to the Commission under this section should
specify the points of conflict with the company’s proposal.
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{10) Substantially implemented: If the company has already substanuaily implemented the proposal;

(11) Duplication: if the proposat substantially duplicates another proposal previgusly submitted to the
company by another proponent that will be included in the company’s proxy materiels for the same meeting;

{12} Resubmissions: If the proposal deals with substantially the same subject matter as another proposal of
propesals that has or have been previously included in the company's proxy materials within the preceding 5
calendar years, a company may sxclude it from iis proxy materials for any meeting held within 3 calendar
years of the last time it was In¢luded if the proposal received:

{i) Less than 3% of the vote if proposed cnice within the preceding 5 calendar years;

{ii Less than 6% of the voteon its.last submission to sharsholders if proposed twice previously within the
preceding 5 calendar years; or

{lii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

{13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends. -
{i) Question 10: What procedures must the company follow if it intends to exclude my proposai?

{1) ¥ the company intends to exclude a proposal from its proxy materals, it must file its reasons with the
Commission no later than 80 ¢atendar days before it files its definilive proxy stetement and form of proxy
with the Commission. The company must simultaneousty provide you with a copy of its submission. The
Commission staff may permit the company to make its submission iater than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demanstrates good cause for missing
the deadlina.

{2) The company must file six paper coples of the following:
{i) The proposal;

{ii) An explanation of why the company belleves that it may exclude the proposal, which should, if possible,
refer to the most recent applicable authority, such as prior Division letters issued under the rute; and

(iii) A supporting oginion of counsel when such reasons are based on matlers of state orforeign law.

{k) Question 11: May { submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with-a
copy to the company, as soon as possible after the company makes its submission. This way, the
Commission staff will have time to consider fully your submission before it issuas its response. You should
submit-six paper copies of your respense.

{1} Question 12: if the company includes my sharehotder proposal In its proxy materials, what information
about me must it include along with the-proposal itseff?

{1} The company's proxy statement must include your name and addrass, as well as the number of the
company's voting securities that you hold. Howaver, instead of providing that information, the company may
instead inctude a statement that it wili provide the information to shareholders promptly upan recefving an
oral or written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.
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{m) Question 13: What can 1 do if the company Includes In its proxy statement reasons why it
believes shareholders should not vote In favor of my proposal, and | disagree with some of its
statements?

(1} The company may elecl o inctude in its proxy staternent reasons why it-believes shareholders should
vole against your proposal. The company is allowed to make arguments reflecting its own poirt of view, just
as you may express your awn point of view in your propo$al's supporting statement.

(2) However, If you believe that the company's opposition 1o your proposal contains materially false or
misteading statements that may violate cur anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company’s statements opposing your proposal. To the extent possible, your letter should include specific
factual information démonstrating the inaccuracy of the company's claims. Time permitting, you may wish to
try to work out your differences with the'company by yoursslf befora contacting the Commission staff.

{3) We require the company to-send you a copy of its statements opposing your proposal before it sends its
proxy materials, so that you may bring to our attention any materially false or misleading statements, under
the foflowing timeframes:

() ¥ our no-action response requires that you make revisions to your proposal or supporting statement-as:a
condition to requiring the company to include it in its proxy matertals, then the company must provide you
with 2 copy of its cpposition statements no later than 5 calendar days after the company receives a copy of
your revised proposat; or

(i1} In ali other cases, the company must provide you with a copy of its opposition slatements no fater than .
30 catendar days before its files definitive coples of its proxy statement and form of proxy under §240.142-6.
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November 21, 2008

Mr. James Dimon

Chief Executive Officer
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017

RE: The Sisters of Charity of Saint Elizabeth

Dear Mr. Dimaon,

This letter along with the enclosed asset detail shall serve as oroof of beneficial
ownership of 200 shares of ].P. Morgan Chase & Co. for The Sisters of Charity
of Saint Elizabeth. These shares have been held for one year and will be retained

through the annual meeting.

Please feel free to contact mé should you need anything further.

Sincerely,

Kelli K. Hi(:(
Portfolio Manager

Ashfield Capital Partners, LLC
415.391.4747

Cc Sister Barbara Aires

A Member of the Old Mutual Group
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Benedictine Sisters

285 Oblate Dr.
Sai Antonio, TX 78216

219-348-6704 phone
210-348-6745 fax

November 24, 2008

Mr. James Dimon, CEO
J.P. Meorgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear Mr. Dimon,

The Benedictine Sisters of Boerne, Texas are concerned about the current fiscal
crisis, its effect on world-wide communities and our Company’s response to this
critical situation. We believe the global financial crisis requires major changes in
lending practices by our Company. Therefore, we request the Board of Directors
to adopt the Eurodad Principles for Responsible Lending as described in ‘the
attached proposal.

| have been authorized to notify you of our intention to co-file this resolution with
the Sisters of Charity of St. Elizabeth for consideration by the stockholders at the
next annual meeting and | hereby submit it for inclusion in the proxy statement, in
accordance with rule 14a-8 of the General Rules and Regulations of the Securities
Act of 1934. A representative of the shareholders will attend the annual meeting to
move the resolution as required by SEC rules.

We are the owners of $2,000 worth of shares of JP Morgan Chase stock and
intend to hold $2,000 worth through the date of the 2009 Annual Meeting.
Verification of ownership will follow.

If you should, for any reason, desire to oppose the adoption of this proposal by the
stockholders, please include in the corporation's proxy material the attached
statement of the security holder, submitted in support of this proposal, as required
by the aforesaid rules and reguiations.



We truly hope that the company will be willing to dialogue with the filers about this
proposal. Please note that the contact person for this resolution/proposal will be:
Sr. Barbara Aires, SC Coordinator of Corporate Responsibility. Contact
Information: baires@scnj.crg or 973-290-5402.

Sincerely,

o ~nac
S’\ . 5 LU}_&J\.’\.)},\'LL k@»k -
Sr. Susan Mika, OSB
Corporate Responsibility Program

Enclosure; 2009 Shareholder Resolution



Responsible Financing — JP Morgan Chase

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for
Development states that "debtors and creditors must share the responsibility for
preventing and resolving unsustainable debt situations”;

The current financial crisis that began in the US sub-prime mortgage market has
had severe consequences of systemic and global proportion. The crisis has
focused attention on ‘predatory lending' and poor underwriting practices by some
banks and the need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have devastating
impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible lending be
extended to the international.arena, in order to make the recurrence of another
crisis less likely;

The European Network on Debt and Developmerit (EURODAD), a network of non-
governmental organizations from 17 countries, has developed a “Charter on
Responsible Financing” that outlines the essential components of a responsible
foan. "These aim to ensure that terms and conditions are fair, that the loan
contraction process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved fairly and efficiently”;

The principies outlined in the Charter are relevant to our Company, given its role
in lending in international markets. They focus on such areas as transparency,
clarity of purpose of a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on Responsible
Financing.

Supporting Statement. Recent turmoil in global financial markets shows why it is
necessary {o have transparent and fair rules for both lenders and borrowers. By
adopting the Charter, our Company can play a key role in developing ways to
prevent global financial instability.
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November 26, 2008

James Dimon

CEQ

JP Morgan Chase

270 Park Avenue

New York, NY 10017-2070

Re: Filing of stockholder resolution by Congregation of Benedictine Sisters

Dear James Dimon: /

This letter shall serve as verification that the Congregation of Benedictine Sisters of
Boerne, Texas own 4t least $2,000.00 of JPMorgan Chase (symbol JPM) comnmon stock.
The shares are held in the account of the Congregation of Benedictine Sisters at FFidelity
Investments. The shares have been in the account for at least orie year.

-

Sincerely,

ario i

Lexia Limon
Clicnt Services Specialist

Fidelity Brokerage Services LLC, Member NYSE, SIPC

CC:  Sr. Susan Mika, OSB

139 N loop 1604 E. Ste W03 Phone: BOC 544.5704
San Anionic, TX 78232 wrvew fidelity.com Team 275

Brakeysie aevioes pioviled by Bulelny Brokenye sensees |H L Mensber RYSE, ~18



JPMoroaN Orase & Gl

Amthony J. Horan

Corporate Secretary
December 2, 2008 Office of the Secretary

Sister Susan Mika, OSB
Cormporate Responsibility Program
Benédictine Sisters

285 Oblate Drive

San Antonio, TX 78216

Dear Sister Susan:

This will acknowledge receipt of the letter dated November 24, 2008, advising JPMorgan
Chase & Co. of the intention of the Benedictine Sisters to submit a proposal to be voted
upon at our 2009 Annual Meeting. The proposal requests adoption of the Eurodad
Charter on Responsible Financing.

We also acknowledge reccipt of the lctter dated November 6, 2008, from Fidelity
Investments, verifying that the. Benedictine Sisters are the beneficial owners of sharés of
JPMorgan Chase common stock with-a market value of at least $2,000.00 in accordance
with Rule 14a-8(b)(2) of the Securities:and Exchange Commission.

Sincerely,

(Yo

210 Pitk Avenun, New York. New Yok 10017-2070
Telephone 214 290 7122 Facsunlle 217 770 4240 anthony.horanigchase.com

JPMorgan Chase & (o,
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Benedictine

November 25, 2008

Mr. James Dimon, CEQ
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 1091 7-2070

Dear Mr. Dimon:

The Benedictine Sisters of Mount St. Scholastica isfare concemned about the current fiscal crisis, its
effect on world-wide communities and our Company’s response to this critical situation. We believe
the-global financial crisis requires major changes in lending practices by our Company. Therefore, the
Benedictine Sisters of Mount St. Scholastica request the Board of Directors to adopt the Eurodad
Principles for Responsible Lending as descfibéd in the attached proposal.

! have been authorized to notify you of our intention ta co-file: this resolution with the Sisters of Charity
of St. Elizabeth for consideration by the stockholders at the next annual meeting and | hereby submit
it for inclusion in the proxy statement, in accordance with rule 14a-8 of the General Rules and
Regulations of the Securities Act of 1934. A representative of the shareholders will attend the annual
meeting to move the resolution as required by SEC rules.

We are the owners of 2693 shares. of JP Morgan Chase stock and infend to hold $2,000 worth
through the date of the 2009 Annual Meeting. Verification of ownership will follow under separate
cover.

If you should, for any reason, desire to oppose the adoption of this proposal by the stockholders,
please include in the corporation's proxy material the attached statement of the security holder,
submitted in support of this proposal, as required by the aforesaid rules and regulations.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contact person for this resolution/proposal-will be: Sr. Barbara Aires, SC Coordinator of
Corporate Responsibility. Contact Information: baires@scnj.org or 873-290-5402.

Rose Marie Stallbaumer, 0SB
Treasurer

Enclosure: 2008 Shareholder Resolution



Responsible Financing
JP Morgan Chase

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for Development
states that "debtors and creditors must share the responsibility for preventing and resolving
unsustainable debt situations”;

The current financial crisis that began in the US sub-prime mortgage market has had severe
consequences of systemic and global proportion. The crisis has focused attention on
‘predatary lending' and poor underwriting practices by some banks and the need to enforce
more responsible behavior by lenders.

The global consequences of the current financial crisis will have devastating impacts on the:
economies of developing countries.

Some commentators have suggested that principles for responsible lending be extended to
the international arena, in order to make-the recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a network of non-
governmental organizations from 17 countries, has developed a“Charter on Responsibie
Financing" that outlines the essential components of a responsible Joan. “These aim to
ensure thal temis and conditions are fair, that the loan contraction process is transparent,
that human rights and environments...are respected and repayment difficulties or disputes
are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its role in lending in
international markets. They focus on such areas as transparency; clarity of purpose of a loan;
mutual obligations between lender and borrower; repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on Responsible Financing.
Supporting Statement. Recent turmoil in global financial markets shows why it is necessary to

have transparent and fair rules for both lenders and borrowers. By adopting the Charter, our
Company can play a key role in developing ways to prevent global financial instability.
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Anthony ). Horan
Corporate Secretary
December 2. 2008 Office of the Secretary

Sister Rose Marie Stallbaumer, OSB
Treasurer

Benedictine Sisters of Mount St. Scholastica
801 S. 8" Streert

Atchison, KS 66002

Dear Sister Rose Marie:

This will acknowledge receipt of the letter dated Novemiber 25, 2008, advising JPMorgan
Chase & Co. of the intention of the Benedictine Sisters of Mount St. Scholastica
(Benedictine Sisters) to submit a proposal to be voted upon at our 2009 Annual Meeting.
The proposal requests adoption of the Eurodad Charter on Responsible Financing.

Rule 14a-8(b) under the Securities Exchange. Act of 1934, as amended, provides that each
shareholder proponent must submit sutficient proof that he has continuously held at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for
at least one year as of the date the shareholder proposal was submitted. The Company’s
stock records do not indicate that the Benedictine Sisters are the record owners of
sufficient shares to satisfy this requirement and we did not receive proof from the
Benedictine Sisters that it has satisfied Rule 14a-8’s ownership requirements as of the
date that the proposal was submitted to JPM.

To remedy this defcet, you must submit sufficient proof of the Benedictine Sisters’
ownership of JPM shares. As explained in Rule 14a-8(b), sufficient prool may be in the
form of:

e 2 writien statement from the Yrecord” holder of the Benedictine Sisters’
sharcs (usually a broker or a bank) verifying that, as of the dale the
proposal was submitted, it continuously held the requisite number of JPM
shares for at least one year; or

e if it have filed a Schedule 13D, Schedule 13G, Form 3, Fonn 4 or Form 5,
or amendments to those documents or updated forms, reflecting its
ownership of JPM shares as of or belore the date on which the one-year
cligibility period begins, a copy of the schedule and/or form, and any
subsequent umendments reporting a change in the ownership level and a
written statement that it continuously held the required number of shares
for the one-yéar period.

270 Park Avenue, New York, New York 106017-207¢
Telephone 202 270 N22  Faeshnile 202 270 4240 nthanybnran@chase.com

IPMargan (hase & Co.



The rules of the SEC require that a response (o this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you reccive this letier. Please
address any response to me at 270 Park Avenue, 38% Floor, New York NY 10017.
Alternatively, you may transmit any response by facsimile to me at 212-270-4240. For
your reference, please find enclosed a copy of SEC Rule 14a-8.

If you have any questions with respect to the foregoing, pleasc contact me.

Sincerely,

(Mpaun

Enclosure: Rule 14a-8 of the Securities Exchange Act of 1934

[§%]



Rule 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals

This section addresses when a company must include a shareholders proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of
sharcholders. In summary, in order to have your sharehelder proposal included on 8 company’s proxy card,
and includad along with any supporting. statement in'its proxy statement, you must be eligible and follow
certain procedures. Under a few specific circumstances, the company is permitted to-exclude your proposal,
but only after Submitting its reagons to the Commission. We structured this section in a question-and-answer
format so that il is easier to understand. The references to “you™ are to a shareholder seeking to submit the
proposal,

{a)} Question 1: What is a proposal?

A shareholder propasal is your recommendation or requirement that the company and/or its board of
directors take action, which you intend to present.at a meeting of tha company’s shareholdérs. Your
proposal should siate as clearly as possible the course of action that you beligve the company should follow.
I'your proposal is placed on the company’s proxy card, the company must atso provide in the form of proxy
means for shareholders to specify by boxes a cholce between approval or disapproval, or abstention. Unless
otherwise.indicated, the word “proposal™as used in this section refers both to your progosal, and Lo your
corresponding statement in support of your proposal (if any).

(b) Question 2 Who is eligible to submit a proposal, and how dao | demonstrate to the company that |
am eligibla?

{1) in order to be eligible to submit-a proposal, you must have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitted to be voted on the.proposal at the meeting for at least one
yaar by the date you submit the proposal. You must continue to hold those securities.through the date of. the
mesting.

{2) li-you are the registered holder of your securities, which means that your name appears in the company's
records as a shareholder, the company. can verify your eligibility on its own, zlthough you will stil have to
provide the company with a written statement that you inferd to continue to hold the securities through the
dale of the meeting of shareholders. However, if like many shareholders you are not a regisiered holder, the
company hkely does not know that you are a shareholder, or how many shares you own. 'in this case, at the
time you submit your praposal, yoi must prove your eligibility to the company in one of two ways:

(i} The first way is to submit to the company a written statement from the “record” holder of your securities
(usually a broker or bank} verifying that, at the timea you submitted your proposal, you continuously heid the
securities for st least one year. You must also include youwr own written statement that you intend 1o continue
to hold the securities through the date of the meetling of shareholders: or

{ii} The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d~101),
Schedule 13G {§240.13d-102), Form 3 {§249.103 of this chapter), Form 4 (§249,104 of this chapler) andfor
Form 5 (§240.105 of this chapter), or amendments o those documents or updated forms, reflecting your
uwnership gl the shares as of or before the date on which Lhe one-year eligibility period begins, 1f you have
filed one of these documents with the SEC, you may demonstrate your eligibility by submitting o the
company:

(A} A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level;

{B) Your vailten siatement that you continuously held the required number of shares for the one-ymr period
as of the date of the statement; and

(C) Your wrilten statement that you inlend to continue ownership of the shares through the date of the
company's annual os special meeting.
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{c) Question 3: How many proposals may | submit?

Each shareholder may subimit no more than ane proposal to 2 company for a particular sharcholders’
meeting.

(d) Question 4: How long can my proposal be?

The proposal, incdluding any accompanying supporting staternent, may not exceed 500 words.

{e) Question 5: What is the deadline for submitting a proposal?

{1) If you are submitting your proposal for the company's annual meeting, you can in inost cases find the’
deadline in Jast year's proxy statement. However, if the company did not hold an annual meeting last year, or
has changed the dale of its meeting for this year more than 30 days from last year's meeting, you can
usually find the deadline in one of the company’s quarterly reports on Form 10-Q'(§249.308a of this
chapter), or in:shareholder reports of investment companias under §270.30d~1 of this chapter of the
Investment Company Act of 1948. In order to aveid controversy, shareholders shoutd submit their proposats
by means, including eléctronic means, that permit them to prove lhe date of dehvery

{2) The deadline is calculated In the following manner if the proposal is submitted for a reguilarly scheduled
annual meeting. The proposal must be received at the company's principal executive offices not less than
120 calendar days before the date of the company’s proxy.statement released to shareholders in connection
with the previous year’s annual meeting, Howaver, if the company did not hoid-an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more than 30 days from the
date of the previous year's megling, then the deadline is a reasonable time before the company begins 10
print and send its proxy materials.

{3} tf you are submilting your proposal for a meeting of shareholders other than a regularty scheduled annual
meeting, the deadline is a reasenable time before the company begins to print and send its proxy materials.

{f) Question 6: What it | fail to follow one of the eligibllity or procedural requirements explained in
answers o Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of he problem, and you have
failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiencies, as well as of tha time frame for your résponse.
Your response must be postmarked, or transmitted electranically, na later than 14 days from the cate you
received the company’s notification, A company need not provide you such notice of a deficiency if the
deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadiine. It the company intends to exclude the proposal, it will later have to make a submission
under §240.142-8 and provide you with a-copy under Question 10 below, §240.14a-8(j).

(2} If you fail in your promise to hold the required number of securities through the date of the meeiing of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded?

Except 0s otherwise aoled, the burdan is on the company 1o demonstrale thatit is entitled to exclude a
proposal,

{h) Question 8: Must | appear personally at the sharcholders’ meeting to present the proposal?

(1) Either you, or your representathve who is qualified under state law to present the proposal on your behalf,
must aftend the meeting to present the proposal, Whetner you attend the meeting yoursell or send a

4286021
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gualifigd representative o Ihe meeating in your piace, you should make sure thatl you, of your representative,
follow the proper state taw procedures for attending the meeting andfar presenting your proposal.

{2} If the company holds its sharehiolder meeting in whaole or in pari via electronic media, and the company
permits you or your representative to present your proposai via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in person. :

{3} i you or your qualified representative fail to appear and present the proposal, without geod cause, the
company will be permitted to exclude all of your proposals-from its proxy materials for any meetings held in
the following two calendar years.

{i) Question 9: 1 | have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

{1} mproper under statc law: If the proposal is not a proper subject for action by shareholders under the
laws of the jurisdiction of the company’s organization;

Note to paragraph(i){1): Depending on the subject matter, soma proposals are not considered
proper under state law if they would be binding on the company if approved by shareholders. In
our experience, most proposals that are cast as recommendations or requests that the board of
directors take specified action are proper under state law. Accordingly; we will assume:that a
proposal drafted as a recommendation or suggestion is proper unless the company demonstrates
othenwise.

{2) Violation of faw: If the proposal would, it implemented, cause the company to violate any slate, federal, or
foreign law to which it is subject;

Note to parag}aph(i)(Z): We will not'apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would viclale foreign law if compliance with the foreign taw would
resull in a violation of any slate or federal law.

(3} Violalion of proxy rules: It the proposal or supporting statement is‘contrary to any of the Commission’s
proxy rules, including §240.142-9, which prohibits materially false or misleading statements in proxy
soliciting materials;

{3) Personial grievance; special irterest: If the. proposal relates to the redress of @ personal claim or
grigvance against the company or any other person, or if it is designed to result in a benefit 1o you, or fo
further a personal interest, which is nol shared by the other sharehalders at large;

{5) Relevance: If the proposal relates to,operations which account for less than 5 percent of the company’s
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net camings-;md gross
sales for its most recent fiscal year, and is.not otherwise significantly related to the company’s business:

{6) Absence.of power/authority: If the company would tack the power or authority to implement the propesal;

(7) Maragement functions: If the proposal deals with a matter relating to the company’s ordinary business
operalions;

(8) Refates to election: If the pruposal relates to a nomination or an efeciion for membership on the
company’s board of directors or analogous governing body ar a procedure for such nomination or election;

(9) Confiicts with company’s proposal: i the proposal directly conflicts with one of the company's own
proposals to be submitted to sharéholders at the same maating;

Note to paragraph(i}(9): A company’s submission lo the Commission under this section should
specify the points of condlict with the company's proposal.

4289021 3



{10} Substantially implememed: tf the company has already substantially Implemented the proposal;

{11) Duplication: If the proposal substantially dupficates anather proposal previously subrmitted to the
company by another proponent that wili be included in the company's proxy materials for the same meeting;

{12) Resubmissions: if the proposal deals with substantially the same subject matter as andther proposal of
proposals that has or have been previously included in the company's proxy materials within the preceding 5
calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar
years of the {ast time it was included If the proposal received:

(i) Less than 3% of the' vote if proposed once within the preceding 5 calendar years:

(ii) Less than 6% of the vole on Its last submission to sharehoiders K proposed twice previously within the
preceding 5 calendar years; or

(i} Less than 10% of thé vote on its last submission {0 shareholders if proposed three mes or mare
previously within the preceding 5 calendar years; and
Al

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.
{iY Question 10: What procedures must the company fallow if it intends to exclude my proposal?

{1) If the company intends to exclude a proposal fram its proxy materials, it must file its-reasans with the
Commissjon no later than'80 calendar days before it files its definitive proky statement and form of proxy.
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submigsion later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing
the deadilne,

{2) The company must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if possible,
refer 1o the most recent applicable authority, such as prior Division letters issued under the nile; and

(i} A supporting opinion of counsel when such reasons are based on maiters of state or loreign law.

{k) Question 11: May | submit my own statement to the Commission responding to the company’'s
arguments?

Yes, you may submit a response, butit is not required. You should try to submit any response to us, with a
copy to the'company, as scon as possible after the company makes its submission. This way, the
Commission staif will have time to consider fully your submission before it issues its responsa. You should
submit six paper copies of your response,

() Question 1 2: it the company includes my sharehoider propasal in its proxy materials, what information
about me must it include 2fong with the proposat Hself?

{1) The company's proxy statement must include your name and address, as well as.the number ot the
company's voting securities that you hold. However, instead of providing that information, the company may
instead include a statement that it will provide the information to shareholders promptly upon receiving an
oral ¢r writlen request.

(2) The company is nol responsible for the contents of your proposal or supporting statement.
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{m) Question 13: What can | do if the company includes in ils proxy statement reasons why it
belicves shareholders should not vote in favor of my proposal, and 1 disagree with some of its
statements?

{1} The company may alect to include in its proxy statement reasons why it believes shareholders should
vote against your proposal. The company is allowed 10 make argumenis reflocting its own point of view, just
as you may express your own point of view in your proposal's supporting statement.

{2) Hawever, if you believe-that the Campany's oppasition to your proposal contgins materially false or
inisleading statéments that may violate our anti-fraud rule, §240.742-9, you should promptly send to the
Commission staff and the company a letter explaining the-reasons for your view; along with a copy of the
company’s statements opposing your proposal. To the extent possible, your letter should include specific
factuai information demonstrating the inaccutacy ‘of the company's claims. Time permitting, you may wish o
try to work out your differences with the company by yourseff béfore contacting the Commission staff.

{3) We require-the company to send you a copy 67 its statements oppesing your propasal before it sends its
proxy materials, so that you may bring to our attention any materially false or misleading statements, under-
the following imeframes:

(i) If cur no-action response requires that you make revisions to your proposal or supporting statement as a
condition to requiring the company to include if in its proxy materials, then the company must provide you
with 2 copy of its opposition statemerts no later than 5 calendar days after the company receives a copy of
your revised proposal; or

{if) In all other cases, the company must provide. you with & copy of its opposition staterrients no later than
30 calendar days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.
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Mr. James Dimon, CEQ -

1.P. Morgan Chase & Co.

270 Park Avenue

New York, NY 10017-2070

RE: Mt St Scholastica, TIN .

Dear Mr. Dimon,

This letter shall scrve as verification of ownership of 3587 shares of J.P. Morgan Chase
& Co. cammon stock by the Benedictine Sisters of Mount St. Scholastica, Shares are
currently held in strect name with Merrill Lynch Pierce, Fenncr & Smith Inc. Ownership
of stated shares by Mount St Schiolastica has existed for well aver ane year, and will be
held through the time of the annual meeting.

Please grant all privileges and consideration due the Benedictine Sisters of Mount St.
Scholastica as prescribed by their length of ownership of J.P. Morgan Chase & Co.
common stock,

Sincerely,

Y W

Geringer, Laub, Haag & Associates

Cc: Benedictine Sisters of Mount St. Scholastica, Inc.




Monasterio Pan de Vida

Apdo. Postal 105-3

Terredn, Contusile .9 27000

Maxico

TelfFax (521 (RT1) 7200448

a-mall; monastario@pardaevidacst.com
www.zandavidansb.com

November 25,-2008

Mr. James Dimon, CEO
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear Mr. Dimon;

The Benedictine Sisters of Pan de Vida in Torreon, Mexico are concerned about the current fiscal
crisis, its effect ort world-wide communities and our Company's response to this critical situation. We
befieve the global financial ¢risis requires major changes in lending practices by our Company.
Therefore, the Benedictine Sisters of Pan de Vida request the Board of Directors to adopt the
Eurodad Principles for Responsible Lending as described in the attached proposal.

I have been authorized to notify you of our intention to co-file this resolution with the Sisters of Charity
of St. Elizabeth for consideration by the stockholders at the next annual meeting and | hereby submit
it for inclusion in the proxy statement, in accordance with rule 14a-8 of the General Rules and
Regulations of the Securities Act of 1934. A representative of the shareholders will attend the annual
meeting to move the resolution as required by SEC rules.

We are the owners of 600 shares of JP Morgan Chase stock and intend to hold $2,000 worth through
the date of the 2009 Annual Meeting. Verification of ownership will follow under separate cover.

If you should, for any reason, desire to oppose the adoption of this proposal by the stockholders;
please include in the corporation’'s proxy material the attached statement of the security holder,
submitted in support of this proposal, as required by the aforesaid rules and regulations.

We truly hope that the company will be willing o dialogue with the filers about this proposal. Please

note that the contact person for this resolution/proposal will be: Sr. Barbara Aires, SC Coordinator of
Corporate Responsibiiity. Contact information: baires@scni.org or 973-280-5402.

Si Iy‘ ; R
(- - }%Mf{)ﬂ%%w /Y

Rose Marle Stallbaumer, OS8
Treasurer

Enclosure: 2009 Shareholder Resolution

Caile Tenochtilizn No. 501 Col. Las Caralinas  Torredn, Cozhuila, Max, C.P. 27040



Responsible Financing
JP Morgan Chase

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for Development
states that "debtors and creditors must share the responsibility for preventing and resolving
unsustainable debt situations”,;

The current financial crisis that began in the US sub-prime mortgage market has had severe
consequences of systemic and global proportion. The crisis has focused attention on
‘predatory lending' and poor underwriting practices by some banks and the need to enforce
more responsible behavior by lenders.

The.global consequences of the current financial crisis will have devastating impacts on the
economies of developing countries.

Some commentators have suggested that principles for responsible lending be extended to
the international arena, in order to make the recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a network of non-
governmental organizations from 17 countries, has developed a “Charter on Responsible
Financing" that outlines the essential components of a responsible loan. "These aim to
ensure that terms-and conditions are fair, that the loan contraction process is transparent,
that human rights and environments...are respected and repayment difficulties or disputes
are-resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its role in lending in
international markets. They focus on such areas-as transparency; clarity of purpose of a loam,
mutual obligations between lender and borrower; repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on Responsible Financing.
Supporting Statement. Recent turmoil in global financial markets shows why it is necessary to

have transparent and fair rules for both lenders and borrowers, By adopting the Charter, our
Company can play a key role in developing ways to prevent global financial instability.



JPATORGAN UHASE &L,

Anthony J. Horan
Corporate Secretary
December 2, 2008 Office of the Secretary

Sister Rose Marie Stallbaumer, OSB
Treasurer

Benedictine Sisters of Pan de Vida
Apdo, Postal 105-3

Torreon, Coahiwila C.P. 27000
Mexico

Dear Sister Rose Maric:

This will acknowledge receipt of the letter dated November 23, 2008, advising JPMorgan
Chase & Co. of the intention of the Benedictine Sisters of Pan de Vida (Benedictine
Sisters) to submiit a proposal to be voted upon at our 2009 Anaual Meeting. The proposal
requests adoption of the Eurodad Charter on Responsible Financing.

Rule 14a-8(b) under the Sceurities Exchange Act of 1934, as amended, provides that each
shareholder proponent must submit sufficient proof that he has continuously held at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the propasal for
at least one year as of the date the shareholder proposal was submitted. The Company’s
stock records do not indicate that the Benedictine Sisters are the record owners of
sufficient shares to satisfy this requirement and we did not receive proof from the
Benedictine Sisters that it has satisfied Rule 14a-8"s ownership requirements as of the
date that the proposal was submitted to JPM. '

To remedy this defect, you must submit sufficient proof of the Benedictine Sisters’
ownership of JPM shares. As explained in Rule 14a-8(b), sufficicnt proof may be in the
form of:

e a written statement from the “record™ holder of the Benedictine Sisters!
shares (usually a broker or a bank) verifying that, as of the date the
proposal was submitted, it continuously held the requisite number of JPM
sharcs for at least one year; or

» ifit have filed a Schedule 1313, Schedule 136, Form 3, Form 4 or Form 3,
or amendiments to those documents or updated forms, reflecting its
ownership of JPM shares as of or befare the date on which the one-year
eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments reporting a change in the ownership level and a
written statement that it continuously held the requircd number of shares
for the onc-year period. .

270 Park Avenue, Now Yoil, Hew York L0017-20/0
Telephone 212 2707122 Farsimile 202 270 4240 anthonyharan@chase.con

JPMorgdn Chase & Co.



The nules of the SEC require that a response to this letter be postmarked or transmitted
clectronically no later than 14 calendar days from the date you receive this letter. Please
address any response to me at 270 Park Avenue, 38" Floor, New York NY 10017.
Alternatively, you may transmit any response by facsimile to me at 212-270-4240. For
your reference, please find enclosed a copy of SEC Rule 14a-8.

If you have any questions with respect to the foregoing, please contact me.
Sincerely,

Enclosure: ‘Rule 14a-8 of the Securities Exchange Act of 1934
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Rutle 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals

This section addresses when a company must include a sharcholder's proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of .
shareholders. in summary, in order lo have your shareholder proposal included-on 3 company's proxy card,
and included along with any supporting statement in its proxy stalement, you must be eligible and follow
certain procedures. Under a few spegific circumstances, the company is permitted to exclude your proposal,
bul'only after submilling its reasons to the Commission. We structured this seclion in a question-and-answer
format so thatiit is easier to understand. The references to “you" are 1o d@ shareholder seaking to submit the’
proposal,

{a) Question 1: What is a proposal?

A shareholder.proposal is your recommendation or requirement that the company and/dr its board of
directors take action, which you intend to present at a meeting of the company's sharehslders. Your
proposal should state as clearly as possible the course of action that you believe the company should follow.
it your proposal is placed on the company's proxy card, the company must also provide in'the form of proxy
means for shareholders to specify by boxes a choice betwaen approval or disapproval, or abstention. Unless
otherwise indicated, the word “proposal” as used in this section refers both to your proposal, and o your
corresponding statement in support of your propasal (if any).

{b) Question 2: Who is eligible to submit a proposal, and how do | dernonstrate to the company that |
am pligible?

{1} In order to be eligible to submit 2 proposal, you must have continuously heid at lsast $2,000 in market
value, or 1%, of the company’s securities éntitled to be voted on the proposal at the meeting for-at'least one
year by the date you submit the proposal. You must continue to hold those securities through the date of.the
meeting. .

{2) # you are the registered holder of your securities, which means that your name appears in the company’s
records as a shareholder, the company can verily your eligibility on its own, atthough you wilt still have to
provide the company With a written statement that you intend to continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are not a registered holder, the
company likely does not know that you are a shareholder, or how many shares you own, In this case, at the
time you submit your proposal, you musl prove your eligibility to the company in ane of iwo ways:

(i) The first way is fo submit 1o the company a written statement from the “record” holder of your securities
(usually a broker or bank) vesifying that, at the time you submitled your proposal, you confinuously held the
securities for-at least ane year, You must also include your own written statement that you intend 10 continue
to hold the securities through the date of the meeting of shareholders; or

{ii} The second way.to prove ownership applies only if you have flled a Schedule 13D (§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 {§249.104 of this chapter} and/or
Form 5 (§249.105 of this chapter), 6r amendments 1 those documents or updated forms, reflecting your
ownership of the shares as of or bofore the dafe on which the one-year cligibility period begins. If you have
filed one of these documents with the SEC, you may demonstrate your eligibllity by submiitting 1o tie
company:

{A) A copy of the schedule andfor form, and any subsequent amendments reporting a change in your
ownership level:

(B) Your written statement that you continusously held the required number of shares for the one-year period
as of the date of the statement; and

{C) Your wrilten statement that you intend to continue ownership of the shares through the date of the
company's annual or special meeting.
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{€) Question 3: How many proposals may | submit?

Each sharcholder may submit no more than one proposal to a company for a particular shareholders'
meeting.

(d) Question 4: How long can my proposal ba?
The proposal, intiuding any aocompanying supporting staten‘ient. may not exceed 500 words,
{e) Question 5: What is the deadline for submitting a proposal?

{1} If you are submitting your proposal for the company’s annual meeting, you can in most cases find the
deadline in last year's proxy statement.-However, if the company did not hold an annual meeting last year, or
has changed the date-of its meeting for this year more than 30 days from last year's meeting,.you can
usually find the deadline in ane of the company's quarterly réports on Form 10-Q.{§249.308a of this
chapter), or in shareholder reports of investment companies under §270.30d-1 of this chapter of the
investment Company Act of 1940. 1n order to avoid controversy, shareholders should-submil their proposals
by means, including electronic means, that permit them to prove the date of delivery.

{2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled
annual meeting. The proposal must be received at the company's principal exetutive offices not less than
120 catendar days before the date of the company's proxy statement released to shareholders in connection
with the previous year's annual meeting. However, if the company.did not hold an annual meeting the
previcys year, or-if the date of this year's annual meeling has been. changed by more than 30 days from the
date of the previous year's meefing, then the deadline is 2 reasonable time before the company begins to
print and send ils proxy materials.

{3} If you are submitting your praposal for a meeting of sharehotders other than a regularly scheduted annual
meeting, the deadline is a reasonable time before the company begins to print and send its proxy materials.

{ Question 6: What if | fail to follow one of the eligibility or procedural requurements explained in
answers to Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you have
failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify
you in writing of any procedural or eligibfity deficiencies, as well as of the time frame for your response.
Your response must be postmarked, or transmitied electronically, no later than 14 days from the date you
received the company's notification. A company need not provide you such notice of a deficiency if the
defidency cannot be remedied, such as if you fall to submit a proposal by the company's properly
determined deadiine. If the company intends to exclude the proposal, it will later have to make a submission
under §240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

(2) If you fail in your promise to hold the.required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any meeting held in the following two calendar years.

(g) Question 7: Who has the burdon of persuading the Commission or its staff that my proposal can
be excluded?

Excepl as othenwisa noted, the burden is on the company 1o demonstrate that it is entilled {0 exclude a
proposal,

{h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

{1) Eilher you, or your representative who.is qualified under state faw o present the proposal on your behalf,
must attend the meeting to present the: proposal. Whether you attend the meeting yoursell or send a
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qualified represenlative to the meeting in your place, you should make sure that you, or your representative,
follow the proper siate law procedures for attending the mesling and/for presenting your proposal.

{2} X the company holds its shareholder meeting in whole gr in part via electronic medla, and the company
permits you or your representative to present your proposal via such media, then you may appear through
electronic media rather than traveling to the meeling to eppear in person.

{3) W you or your qualified representative fail to appear and present the proposal; without good causs, the
company will be permitted to éxclude all of your proposals from its proxy materials for any meetings hetdin
the following two calendar years.

(i) Question 9: 1f t have c{umplied with the precedural requirements, on what other bases may a
company rely to exclude my proposal?

{1) Improper under-state law: If the proposal is nol a proper subject for action by shareholders under the
laws of the jurisdiction of the company’s organization;

Note to paragraph(i)1). Depending on the subject matter, some proposals are not considered
proper under state law if they would be binding on the company If approved by sharehalders. In
our experience, most proposals that are cast-as recommendations or requests that the board of
directors-take specified action are proper under state law. Accordingly, we will assume that a
proposal drafted as a recommendation or suggestion is proper unléss the company demonstrates
otherwise.

(2} Violation of law: If the praposal would, if implemeanted, cause the company to violate any state, federal, or
foreign law to which it is'subject;

Note to paragraph(l)(z) We will not apply this basis for exclusian to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in 3 violation of any staié or federat law.

(3) Violation of proxy rules: if the proposal or supporting statement is contrary to any of the Commission's
proxy. rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy
soliciing materials;

(4} Personal grievance; special interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to resuitin a benefit to you, or to
further a personal interest, which is not shared by the other shareholders at largs;

(5) Refevance: if the proposal relates lo operations which account for Iess than 5 percent of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net eamings and gross
sales for its most recent fiscal year, and is not otherwise significantly related to the company's business;

{6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;

(7} Management functions: if the proposal deals with a matter relating to the company's ordinary business
operations;

(8) Relstes to election: If the proposal relates 1o a nomination or an election for membershij on the .
company's board of direttors or analogous governing body or 3 procedure for such nomination or eloction;

(9).Cenflicts with company’s proposal: If the proposal directly conflicts with one of the company’s own
proposals to be submitted to sharchalders at the sarne meeting;

Note to paragraph{i){2). A company's subinission to the Commission under this section should
specily the points of conflict with the company's proposal.

<
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{10} Substantially implemented: If the company has already substantially implemented the proposal;

{11) Dupfication: If the proposal substantially duplicates anather proposal previously submiitted to the
company by another proponent that will be included isi the company's proxy materials for the same meeting;

(12) Rasubmissions: If the proposal deals with substantially the same subject matter as.another proposat or
proposals that has or have been préviously included in the company's proxy materiais within the preceding 5
calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar
years of the last lime it was included if the proposal received:

i) Less than 3% of the-vote if proposed once within the preceding 5 calendar years;

{f)) Less than 6% of the vote on its last-submission to shareholders if proposed twice previously within the
preceding 5 calendar years; or

(iii} Less than 10% of the vote on its last submission to_shareholders i proposed three times or more
previously within the preceding & calendar years; and

{13) Specific amount of dividends: If the proposal rélates to specific amounts of cash or stock dividends.
{i} Question 10: What procedures must the company foliow if itintends to exclude my proposal?

(1) If the company intends to excluda a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files.its definltive-proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission stafl may permit the'company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates goéd cause for missing
the deadline,

(2) The company must file six paper copies of the following:
(i) The proposal;

{ii) An explanation of why the company befieves that it may excluda the proposal, which should, if possible,
refer to the most recent applicable sutharity, such as prior Division letters Issued under the rule: and

(iif} A supporting opinion of counsel when such reasons are based on matters of state or foreign law,

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments?

Yes. you may submit a response, but it is not required. You should iry to submit any response to us. with 2
copy to the' comgany, as soon as possible after the company makes its submission. This way, the
Cammission staff.will have time to consider fully your submission before it Issues its response. You should
submit six paper copies of your response.

(I} Question 12: 'f the company includes my shareholder proposal in its proxy materials, what information
about me must it include 2long with the propasal iseif?

{1) The company's proxy statement must include your name and address, as well as the number of the
cofmpany’s voting securities that you hold, However, instead of providing that informatien, the company may
instead include a statement that it will provide the informalion to shareholders promplly upon receiving an
oral or writien request.

{23 The company is not responsible Tor the contents of your propasal or supporting statement.
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(m} Question 13: What can | do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in faver of my proposal, and | disagree with some of its
statements?

{1) Tha company may elect to include in its proxy statement reasons why it believas shareholders shoutd
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, just
as you may express your own point of view in your proposal’s supporting statement.

(2) However, if you believe.thal the company's opposition to your proposal contains materially talse or
misteading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a letter-explaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter-should include specific
tactual information demonstrating the inaccuracy of the company's clalms. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the Commiission staff.

(3) We require the company to send you a copy of its statements 'opposing yout proposat befare it sends-its
proxy materials, so that you may bring to our attention any materially false or migieading stateménts, under
the following timeframes:

() ¥ our no-action resporise requires that you make revisions to your proposal of supporting statement.as a
sondition to requiring the company to includa it in its proxy materials, then the company must provide you
.with a.copy-of its oppasition statemients no later than 5 calendar days alter the tompany receives a copy of
your revised proposal;-or

(i) In alt other cases, the company must provide you with a.copy of ils opposition statements nid later than

30 calendar days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.
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November 25, 2008

Mr. James Dimon, CEO
I.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

RE: Mt St Scholastica, Pon de Vida, Torreon Mexico,
Dear Ms, Dimon,

This letter shall serve as verification of ownership of 600 shares of L.P. Morgan Chase &
Co. common stock by the Bencedictine Sisters of Pan de Vida, Torreon Mexico. Shares
are currently held in strect name with Merrill Lynch Pierce, Fenper & Smith Inc.
Owncrship of stated shares by Mount St. Scholastica, Ine. has existed for well over one
year, and will be held through the time of the annual meeting.

Plcase grant all privileges and consideration due the Benedictine Sisters of Pan de Vida,
Torreon Mexico as prescribed by their length of ownership of J.P. Morgan Chase & Co.
common stock.

Sincerely,

S ok

Jody Herbert, CA
Geringer, Laub, Haag & Associates

Cc: Benedictine Sisters of Mount St. Scholastica, Inc.



(A
PBenedictine Sisters of Virginia

Saint Benedict Monastery « 9535 Linton Hall Road « Bristow, Virginia 20136-1217 » (703) 361-0106

November 25, 2008

Mr. James Dimon, CEC
J.P. Morgan Chase & Co.
270 Park Avenue

New Yori, NY 10017-2070

Dear Mr. Dimon,

The Benedictine Sisters of Virginia are concerned about the current fiscal crisis, its effect
on world-wide communities and our Company’s response.to this critical situation. We
believe the global financial -crisis requires major changes in lending practices by our
Company. Therefore, the Benedictine Sisters of Virginia request the Board of Directors
to adopt the Eurodad Principles for Responsible Lending as described in the attached
proposal.

| have been authorized to notify you of our intention to co-file this resolution with the

Sisters of Charity of St. Elizabeth for consideration by the stockholders at the next
annual meeting and | hereby submit it for inciusion in the proxy statement, in accordance
with rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. A
representative of the shareholders will attend the annual meeting to move the resolution
as required by SEC rules.

We are the owners of 1400 shares of JP Morgan Chase stock and intend to hold $2,000
worth through the date of the 2009 Annual Meeting. Verification of ownership will follow.

If you should, for any reason, desire to oppose the adoption of this proposal by the
stockholders, please include in the corporation’s proxy matenal the attached statement
of the security holder, submitted in support of this proposal, as required by the aforesaid
rules and regulations.

We truly hope that the company will be willing to dialogue with the filers about this
proposal. Please note that the contact person for this resofution/proposal will be: Sr.
Barbara Aires, SC Coordinator of Corporate Responsibility. Contact Information:
paires@gch).org or 973-260-5402
Sincerely, -

5".-;",.: E?’/}MI{C:A(_T r_?)ﬁqu__%,,,;.},\-“;_.,,;_g_-c.-.:.j LiSA

Sister Henry Marie Zimmermann, OSB
Treasurer

Enclosure: 2009 Shareholder Resolution



Responsible Financing — JP Morgan Chase

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for
Development states that "debtors and creditors must'share the responsibility for
preventing and resolving unsustainable debt situations”,

The current financial crisis that began in the US sub-prime mortgage market has
had severe consequences of systemic and global proportion. The crisis has
focused attention on ‘predatory lending' and poor underwriting practices by some
banks and the need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have devastating
impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible lending be
extended to the international arena, in order to make the recurrence of another
crisis less likely,

The European Network an Debt and Development (EURODAD), a network of
non-governmental organizations from 17 countries, has developed a "Charter on
Responsible Financing" that outlines the essential components of a responsible
loan. "These aim to ensure that terms and conditions are fair, that the loan
contraction process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved fairly and
efficiently";

The principles outiined in the Charter are relevant to our Company, given its role
in lending in international markets. They focus on such areas as transparency,
clarity of purpose of a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on Responsible
Financing.

Supporting Statement. Recent turmoil in global financial markets shows why itis
necessary to have transparent.and fair rules for both lenders and borrowers. By
adopting the Charter, our Company can play a key role in developing ways to
prevent global financial instability.
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November 25, 2008

Mr. James Dimon

Chief Executive Officer

JP Morgan Chase

270 Park Avenuc

New York, NY 10017-2070

Dear Mr. Dimon:
This letter will confirm that the Benedictine Sisters of Virginia currently own 1,400
shares 6f TP Morgan Chase common stock in their account. They have owned this stock more

than.one year and will continue to hold the stock through the annual meeting date.

Thank you and pleasc feet free 10 contact me at 800-552-7757 if you have questions.

Sincerely,
.\ ' i [ .
’.fj’ R }
“John J. Muldowney
Semor Vice President
1IM/chg
NOT A DEPOSTT NoT Insunely By Ay FEDSRAL
NoT FGIC heinaey GOYERRSENT AGENEY
Bav LosE Vaue NAOT 3. GUARANTEED

PO Box 1575, Richmond, Virginia 23218-1575



December 2, 2008

‘Sister Henry Marie Zimmerman, OSB

Treasurer

Benedictine Sisters of Virgima
Saint Benedict Monastery
9535 Linton Flall Road
Bristow, VA 20136-1217

Decar Sister Henry Maric:

Anthony J, Horan
Corparate Secretary
Office of the Secretary

This will acknowledge receipt of the letter dated November 25, 2008, advising JPMorgan
Chase & Co. of the intention of the Benedictine Sisters of Virginia (Bencdictine Sisters)
to submit a proposal to be voted upon at our 2009 Annual Mecting. The proposal

requests adoption of the Eurodad Charter on Responsible Financing.

We also acknowledge receipt of the letter dated November 6, 2008, from Scon &
Stringfellow Inc., verifying that the Benedictine Sisters arc the beneficial owners of
shares of JPMorgan Chase common stock with a market value of at least $2,000.00 in
accordance with Rule 14a-8(b)(2) of the Securities and Exchange Commission.

Sincerely,

(B

) 270 Pari Avenue, New York, New York 1001/-2070
Telephane 212 2/0°N122 Farsimile 202 770 4240 anthony.horanggchase.com

1#Mnrgan Chase & Cn,
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1257 East Siena Heights Drive » Adrian, Michigan 49221-1793 * (517) 266-3400
November 20, 2008

Mr. James Dimon

Chief Executive Officer
J.P. Morgan Chase & Co.
270 Park Ave.

New York, NY 10017-2070

Dear Mr. Dimon:

The Camilla Madden Charitable Trust (CMCT) has held $2000.00 worth of stock in J.P Morgan Chase &
Co. far more than one year. Proof of ownership is enclosed. We will hold these shares at least until the
date of your next annual meeting. As a representative of the CMCT, I am' authorized to notify you of our
intention to submit the enclosed resolution entitled: Responsible Financing, for consideration' and action
by shareholders at the company’s next annbal meeting. Wesare co-sponsors with the Sisters of Charity of
St. Elizabeth and other sharcholders of the Interfaith Center on Corporate Responsibility (ICCR).
Therefore, 1 submit it for inclusion in your proxy statement in accordance with rule 14a-8 of the general
roles and regulations of the Securitics and Exchange Act of 1934. We request that the religious
institution, the CMCT, be named as co-sponsors of this resolution when the company prepares proxy
materials for the next armual meeting.

in 2002, the Monterrey Consensus of the United Nation’s Conférence on Financing for Development
stated that “debtors and creditors must share the responsibility for preventing.and resolving unsustainable
debt sitations.” Presently, we are deeply concerned .about the impact of this crisis on peoples who are
most vulnerable because of the poverty surrounding them, The causes of this crisis are systemic ones thal
can be addressed by the basic principles stated in the European Network on Debt and Development
(EURODAD) Charter, such as:

Ensuring that terms and conditions of lending and underwriting policies are fair
‘Transparency of the loan contraction process

Protection of Human Rights and environments

Repayment difficulties or disputes are resolved fairly and effectively.

We believe J.P. Morgan Chase & Co. will accelerate recovery from the financial crisis by adopting and
supporting this resolution. Therefore, we strongly suggest 1.P. Morgan Chase & Co. adopt and support
our Responsible Lending Resolution.

Sincerely,

Sister Annette M. Sinagra, O
Corporate Responsibility Analyst

cc: J.P. Morgan Chase & Co.- Corporate Secretary
Sister Barbara Aires, SC
Julie Wokaty and Gary Brouse-ICCR St=ff



JP MORGAN CHASE-2008
Responsible Financing Resolution

WHEREAS:

The Monterrey Consensas of 2002 of the UN Conference on Financing for
Development states that “debtors and creditors must share the responsibility for
preventing and resolving unsustainable debt situations”;

The current financial crisis that began in the US sub-prime mortgage market has
had severe.consequences of systemic and global proportion. The crisis has focused
attention on ‘predatory lending’ and poor anderwriting practices by some banks
and the need to enforee more responsible behavior by lenders.

The global consequences of the current financial crisis will have devastating impacts
on the economies of developing countries.

Some commentators have suggested that principles for responsible lending be
extended to the international arena, in order to make the recurrence of another
crisis less likely;

The European Network on Debt and Development (EURODAD), a network of pon-
governmental organizations from 17 countries, has developed a “Charter on
Responsible Financing™ that outlines the essential components of a responsible lozan.
“These aim to ensure that terms and conditions are fair, that the loan contraction
process is transparent, that homan rights and environments...are respected and
repayment difficulties or disputes are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its role in
lending in international markets, They focus on such areas as transparency; clarity
of purpose of a loan; mutual obligations between lender and borrower; repayment
difficulties or disputes;

"RESOLVED: That our Company adopt the Eurodad Charter on Respoasible

Financing.

SUPPORTING STATEMENT: Receni turmoil in global financial markets shows

.why it is necessary to have transparent and fair rules for both lenders and

borrowers. By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.



JPNMORGAN CHASE & CO.

Anthony J. Horan
Corporate Secretary
Office of the Secretary

November 25, 2008

Sister Annette M. Sinagra, OP
Corporate Responsibility Analyst
Camilla Madden Charitable Trust
1257 East Sienna Heights Drive
Adrian. M1 49221-1793

Dear Sister Annette:

This will acknowledge receipt of a Jetter dated November 20, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of the Camilla Madden Charitable Trust (Trust)
1o submit a proposal to be voted upon at our 2009 Annual Meeting. The proposal
requests adoption of the Eurodad Charter on Responsible Financing.

We also acknowledge receipt of the letter dated November 20, 2008, from Comerica
Bank verifying that the Trust is the beneficial owrier of shares of JPMorgan Chase
common stock with a market value of at least $2,000.00 in accordance with Rule 14a-
8(b)(2) of the Securities and Exchange Commission.

Sincerely,

(o

270 Park Avenue, New York, New York 10017-2070
Telephone 212 270 7122 Facsimile 202 270 4240 anthony.horaagchase.com

IPMorgan Chase & Co.
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Corporate Social Responsibility

November 21, 2008

Mr. James Dimon CEQ
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10047-2070

Dear Mr. Dimon,

wide communities and our Company’s response to this critical situation. We beliove the global
financial crisis requires major changes in lending practices by our Company. Therefore, the
Maryknoll Fathers and Brothers request the Board of Directors to adopt the Eurodad Principles for
responsible lending as described In the attached proposal.

The Maryknoll Fathers and Brothers are heneficial owners of 65 shares of stock. A letter of
verification is attached. We will retain shares through the annual meeting.

|
Tha Maryknoll Fathers and Brothers are concerned aboutthe currentfiscal crisls, its effect on worid-
! .
Through this letter we are now notifying the company of our intention to co-file the enclosed
! resolution with the Sisters of Charity of St. Elizabeth N.J., and present it for inclusion in the proxy
| statement for consideration and acticn by the shareholders at the next stockholders meeting in
| accordance with rule 14-a-8 of the General Rules.and Regulations of the Securitiss Exchange Act
I of 1934,
it is our tradition, as religious investors, to seek dialogue with companies to discuss the issues
involved with the hope that the resolution might not be necessary, We trust that a dialogue ofthis sort
' is of interast to you as well. Please feel fre to call Sr. Barbara Alres, SC at [973-290-5402] if you
have any questions about this resolution.

Sincerely,

Fatiib sapﬁ P.La Mar,%r
dinator of Corporate Responsibility

- Enc
! IGCR
Sr. Barbara Aires

- - _- Legal Title: Catholic Foreign Mission Society of America, Ync. -~ I 7m77o0

F&y  Trnted on recveid paper.



Responsible Financing

WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing
for Development states that “debtors and creditors must share the
responsiblilty for preventing and resolving unsustainable debt
situations”;

The current financial crisis that began in the US sub-prime mortgage
market has had severe consaequences of systemic and global
proportion. The crisis has focused -attention on ‘predatory lending’
and poor underwriting practices by some banks and the need to
enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the economles of developing countries.

Some ¢ommentators have suggested that principles for responsible
lending 'be extended to the International arena, in order to make the
recurrence of another crisis less llkely;

The European Network on Debt and Development (EURODAD}, a
network of non-governmental organizations from 17 countries, has
developed a “Charter on Responsible Financing” that outlines the
essentlal components of a responsible loan. “These alm to ensure
that terms and conditions are fair, that the loan contraction process
Is transparent, that human rights and environments...are respected
and repayment difficulties or disputes are resolved fairly and
efficiently™; '

The principles outlined In the Charter are relevant to our Company,
glven its role in lending In international markets. They focus on such
areas as transparency; clarity of purpose of a loan; mutual
obligations between lender and borrower; repayment difficulties or
disputes;

Resolved: That our Company adopt the Eurodad Charter on
Responsible Financing. :

Supporting Statement. Recent turmoll in global financial markets
shows why it Is necessary to have transparent and fair rules for both
lenders and borrowers. By adopting the Charter, our Company c¢an
play a key role in developing ways to prevent global flnancial
instability.

@ Peinnst on sivyched popes,
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Michael £, Gray
Vice President
Sentor Financial Advisor

Renee Basso
Client Assaclate
914 241 6408

@g iﬁﬁi‘?igg anﬂ@h Global Wealth Management

105 South Bediord Road

Mt Kisco, New York 10549

914 241 6461 Direct

400 234 5241 Toll Free

FAX 914 371 2375
michael_gray@ml.com

renee, basso@ml.com-
hrtp:/faml.com/michael_gray

November 17, 2008

Catholic Foreign Mission

PO Box 309

St. Josephs Bidg & Controllers
Maryknoll, NY 10545

To Whom it May Concern:

The Catholic Foreign Mission Society of America, Inc (CFMSA), also known as the
Maryknoll Fathers and Brothets are beneficial owners of 58 shiares of Citigroup Inc (C )
60 shares of Bank of America (BAC); 44 shares of Chevron (CVX); and65 shares of
JPMorgan Chase (JPM), These shares have been consistently held since 10/20/1999;
11/13/2001, 10/20/1999, and 10/20/1999 respectively.

If you have any questions, please call me at (914)241-6461.

Sincerely,

y -

Michaet E.Gray, CFM
Vice President
Senior Financial Advisor
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JPNIraN Ciewe & Ui

Anthoay J. Horan
Corporate.Secretary
O{fice of the Secretary

December 2, 2008

Father Joseph P. La Mar, M.M
Coordinator of Corporate Responsibility
Maryknoll Fathers and Brothers

PO Box 305

Maryknoll, New Yotk 10545-0305

Dear Father [.a Mar:

This will acknowledge receipt of a letter dated November 21, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of Maryknoll Fathers and Brothers to submita
proposal to be voted upon at our 2009 Annual Mecting. The proposal requests adoption
of the'Eurodad Charter on Responsible Financing.

We also acknowledge receipt of the letter dated November 17, 2008, from Merrill Lynch,
verifying that Maryknoll Fathers and Brathers are the beneficial owners of shares of
JPMorgan Chase common stock with a market value of at least $2,000.00 in accordance
with Rulc 14a-8(b)(2) of the Sccurities and Exchange Commission.

Sincerely,

(Rrar

270 Park avenue, New York, kew Yerk 10017-2070
lelephene 217 2/0 7177 Facsimile 212 200 4240 anthony.horangchase.com

IPMorgan Chase & Co.
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Maryknoll, New York 10545-03n
Tej. (814)-941-7575

November 20, 2008

Mr. James Dimon

Chief Executive Officer
1L.P. Morgan Chase & Co.
270 Park Ave.

New York, NY 10017

Dear Mr. Dimon

The Maryknol] Sisters of St. Dominic, Inc. are the beneficial owners of 100 shares of I.P. Morgan
Chase & Co. The Maryknoll Sisters have held the shares continuously for over one year and
intend to hold them until after the annual meeting. A letter of verification of ownership is
enclosed.

We have had a longstanding concern with how volatility in the intemnational financial system
affects communities in poor countries. We believe the current financial crisis is an opportunity
for our financial institutions to adopt principles for responsible lending that are meant to be
applied globally.

i am hereby authorized to notify you of our intention to present the enclosed proposal for
consideration and action by the stockholders at the next annual meeting, and | thereby submit it
for inclusion in the proxy statement in accordance with Rule 14-2-8 of the General Rules and
Regulations of the Securities and Exchange Act of 1934,

The contact person for this resolution is Sister Barbara Aires representing the Sisters of Charity of

Saint Elizabeth (973-290-5402). We look forward to discussing this issue with you at your
earliest convenience.

Cathenne Rowan
Corporate Social Responsibility Coordinator

enc.



Responsible Financing
WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing for
Development states that “debtors and creditors must share the
responsibility for preventing and resolving unsustainable debt sntuations ;

The current financial crisis that began in the US sub-prime mortgage
market has had severe consequences of systemic and global proportion.
The crisis has focused attention on ‘predatory lending’ and poor
underwriting practices by some banks and the need to enforce more
responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the economies of developing countries.

Some commentators have suggested that principles for responsible
Iendlng be extended to the international arena, in order to make the
recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a rietwork
of non-governmental organizations from 17 countries, has developed a
“Charter on Responsible Financing” that outlines the essential
components of a responsible loan. “These aim to ensure that terms and
conditions are fair, that the loan contraction process is transparent, that
human rights and environments...are respected and repayment _
difficulties or disputes are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given
its role in lending in international markets. They focus on such areas as
transparency; clarity of purpose of a loan; mutual obligations between
lender and borrower; repayment difficulties or disputes;

Resolved: That our Company adopt the Eurodad Charter on Responsible
Financing.

Supporting Statement. Recent turmoil in global financial markets shows
why it is necessary to have transparent and fair rules for both lenders and
borrowers. By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.
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Dodd Newton Koeckert
First Vice Proxident —

Weilth Mmagament Advigor
301 Tresser Bivd.. 10" FLL
Swmiord CT 06901
203-356-R77F

872-356-8778

Y- Lynch

November 17, 2008

To Whom it May Concern:
This certifies thet the Maryknoll Sisters of 5t. Dominic, Inc. are the beneficial oumers

of 100 shares of J.P. Morgan Chase & Co. These shores have been held continuously
for 12 months end will continue to be held of least through the next amnual meeting of

the Campary.

Sincerely, /

Dodd N. Koeckert



JPNMORGAN CGhiase & Co.

Anthony J. Horan
Corporate Secretary
Office of the Secretary

November 25, 2008

‘Ms. Catherine Rowan

Corporate Social Responsibility Coordinator
Maryknoll Sisters of St. Dominic

PO Box 311

Maryknoll, New York 10545-0311

Dear Ms. Rowan:

This will acknowledge receipt of a letter dated November 20, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of the Maryknoll Sisters of St. Dominic
(Marykneli Sisters) to submit a proposal to be voted upon at our 2009 Annual Meeting,
The proposal requests adoption of the Eurodad Charter on Responsible Financing.

We also acknowledge receipt of the letter dated November 17, 2008, from Merrill Lynch
verifying that the Maryknoll Sisters are the beneficial owners of shares of JPMorgan
Chase common stock with a market value of at least $2,000.00 in accordance with Rule
14a-8(b)(2) of the Securities and Exchange Commission.

Sincerely,

(Rocian

270 Park Avente, New York, New York 10017-2070
Telephone 212 2707122 Facsimfle 212 270 4240 anthony.horan@chase.com

JPKorgan Chase & Co.



SISTERS OF CHARITY
OF THE INCARNATE WORD

November 24 2008 4503 Broadway, Sun Antoniv, Texas 78309-6297

Mr. James Dimon, GEO
J.P. Morgan Chase-& Co.
270 Park Avenue

New York, NY 10017-2070

Congregation of the Sisters of Charity of the Incarnate Word, San Antonio is/are concerned
about the current fiscal crisis, its effect on world-wide communities and our Company's
response to this critical situation. We believe the global financial crisis requires major
changes in lending practices by our Company. Therefore, the Congregation of the Sisters of
Charity of the Incamate Word, San Antonio request/s the Board of Direclors to adopt the
Eurodad Principles for Responsible Lending as déscribed in the attached proposal.

i have been authorized to notify you of our intention to co-file this resolution with the Sisters
of Charity of St. Elizabeth for consideration by the stockholders at the next annual meeting
and | hereby submit it for inclusion in the proxy statement, in-accordance with rule 14a-8 of
the Genera! Rules and Regulations of the Securities Act of 1934. A representative of the
shareholders will attend. the annual meeting to move the resolution as required by SEC rules.

We are the owners of 21,100 shares of JP Morgan Chase stock and intend to hold $2,000
worth through the date of the 2009 Annual Meeting. Verification of ownership will follow.

If you should, for any reason, desire to .oppose the adoption of this proposal by the
stockholders, please include in the corporation’s proxy material the attached statement of the
security holder, submitted in support of this proposal, as required by the aforesaid rules and
reguiations.

We truly hope that the company will be willing to dialogue with the filers about this proposal.
Please note that the contact person for this resolution/proposal will be: Sr. Barbara Aires, SC

Coordinator of Corporate Responsibility. Contact Information: baires@scni.org or 973-290-
5402.

Sincerely,

W. Esther Ng
General Treasurer

Enclosure: 2009 Shareholder Resolution

(210} 828-2224 « Fax (210) §38-9741
W T MEUS. OFg




Responsible Financing — JP Morgan Chase

WHEREAS:

The Monterrey Consénsus of 2002 of the UN Conference on Financing for Development
states that "debtors and' creditors must sharé-the responsibility for preventing and resolving
unsustainable debt situations”; .

The current financial crisis that began in the US sub-prime mortgage market has had severe
consequences of systemic and global proportion. The crisis has focused attention on
‘predatory lending' and poor underwriting practices by some banks and the need to enforce
more responsible behavior by lenders,

The global consequences of the current financial crisis will have devastating impacts on the
economies of developing countries.

Some commentators have suggested that principles for responsible lending be extended to
the international arena, in order to make the recurrence of another crisis less likely;

The European Network on Debt and Development (EURODAD), a network of non-
governmental organizations from 17 countries, has developed a “Charter on Responsible
Financing” that outlines the essential components of a responsible loan. *These aim fo
ensure that terms and conditions are fair, that the loan contraction process is transparent,
that human rights and environments...are respected and repayment difficulties or disputes
are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its role in lending in
international markets. They focus on such areas as transparency; clarity of purpose of a loan;
mutual obligations between lender and borrower; repayment difficulties or disputes,

Resolved: That our Campany adopt the Eurodad Charter on Responsible Financing.
Supporting-Statement. Recent turmoil in global financial markets shows why it is necessary to

have transparent and fair rules for both lenders and borrowers. By adopting the Charter, our
Company can play a key role in developing ways to prevent global financial instability.



December 2, 2008 Office of the Secretary
Ms. Esther Ng.

General Treasurer

Thie Sisters of Charity of the Incamate Word
4503 Broadway

San Antonio, TX 78209-6297

Dear Ms. Ng:

APNORGaN Diast &G
Anthony 1. Horan
Corporate Secretary
This will acknowledge receipt of the letter dated November 24, 2008, advising JPMorgan
Chase & Co. of the intention of the Sisters of Charity of the Incamate' Word (Sisters of
Charity), to submit a proposal to be voted.upon at our 2009 Annual Meeting. The
| proposal requests adoption of the Eurodad Charter on Responsible Financing.
|
Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that each
shareholder proponent must submit sufficient proof that he has continuously held at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for
at least ane year as of the date the shareholder proposal was submitted. The Company’s
stock records do not indicate that the Sisters of Charity is the record owner of sufficient
shares to satisfy this requirement and we did not receive proof from the Sisters of Charity
that it has satisfied Rule 14a-8’s ownership requirements as of the date that the proposal
was submitted to JPM.

To remedy this defeet, you must submit sufficient proof of the Sisters of Charity’s
ownership of JPM shares. As explained in Rule 14a-8(b), sufTicient proof may be in the
form of?,

s a written statement from the “record” holder of the Sisters of Charity's
shares (usually a broker or a bank) verifying that, as of the date the
proposal was submitted, it continuousty hetd the requisitc number of JPM
shares for at least one year; or

e if it have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Fonn 3,
or amendments to those documents or updated forms, reflecting its
ownership of JPM shares as of or before the date on which the one-year
eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments réporting a change in the ownership level and a
written statement that it continuously held the required number of shares
for the onc-year period.

] TG Park Avenue, New vork, New York 10017-2070
Teiephone 212 4/0 V122 Farsimile 212 270 4240 arhony.borangichase com

IPMOrEdn Clvgse & Co.




The rules of the SEC require that a response to this letter be postmarked or transmitted
clectronically no later than 14 calendar days from the date you receive this leticr. Please
address any response to me at 270 Park Avenug, 38™ Floor, New York NY 10017.
Altematively, you may transmit any response by facsimile to me at 212-270-4240. For
your reference, please find enclosed a copy of SEC Ruic 14a-8.

If you have any questions with respect to the forcgoing, please contact me.

Sincerely,

Enclosure: Rule 14a-8 of the Securities Exchange Act of 1934



Rule 14a-8 of the Securities Exchange Act of 1534

_Shareholder proposals

This section addresses.when a company must Include a shareholder's proposal in its proxy statement and
identify the proposal in its farm of proxy when the company holds an a2nnual or special meeting of
shareholders. In surmmary, in order to have your shareholder, proposal included on a company’s proxy card,
and inciuded along with any supporting staterment in its proxy statémant, you must be eligible and follow
certain procedures. Under a few specific drcumstances, the company is permitted 1o exclude your proposal,
but only after submitting its reasons to the Commission. We structured this section in a question-and-answer
formal so that it is easier to understand, The references to “you” are to a shargholder seeking to submit the
proposal,

(a) Question 1: What is a proposal?

A shareholder proposél is your recommendation or requirement that the company and/or its board of
directors take action, which you intend to present at a meeting of the company's sharehoiders. Your
proposal should state as clsarly as possible the course of action that you believe the company should follow.
if your proposal is placed on the company’s praxy card, the company must aiso provide in the form of proxy
means for sharehalders to specily by boxes a choice betwéen approval or disapproval, or abstention. Unlass
otherwise indicated, the word "proposal” as used in this.section refers both to your proposal, and to your
corresponding statement in support of your proposal (if any).

{b) Question 2: Who is eligible to submit 2 proposal, and how do | demonstrate to the company that |
am eligible?

(1) In'order fo be eligible 1o submita proposal, you must have continuously held at feast $2,000 in market
value, of 1%, of the company’s securities entitied 1o be voted on the proposal at the meeting for at least one
year by the date yoi submit the proposal. You must continue to hold those securities through thie date of the
meeting. :

{2} if you ‘are the registered holder of your securities, which means that your name appears in the company's
fecords as a sharehoider, the company. can verily your eligibility on its own, -aithough you will stilf have ta
provide the company with 3 written statement that you intend to continue to hold the securities through the
date of the meeting of shareholders, However, if like many shareholders you aré nol a registered holder, the
company likely does not know that you are 3 shareholder, of how many shares you own. In this case, al the
time you submit your proposal, you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record” holder of your securities
{usualty a broker or bank) verifying that, at the time you submitted your proposal, you continuously held the
sacurities for 2t least one year. You must also include your own written staterent that you intend to gontinue
to hold the securitiss through the date of the meeting of shareholders; or

{ii) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13¢-101).
‘Schedule 13G (§240.13¢-102), Form'3.(§249.103 of this chapter), Form 4 {§249.104 of this chapter) andfor
Form 5 (§249.105 of (his chapter), or amendments to those documents or updated forms, reflecting your
ywnership of the shares 25 of or before the. date on which the onie-year eligibility perfod bégins. If you have
filed ong of these documents with the SEC, you may demonstrate your cligibllily by submitting lo the
company:

{A) A copy of the schedule and/or form, and any subsequant amendinents reporting a change in your
ownership levei;

(B) Your wrillen statement that you continuausty held the required number of shares for the ong-year period
as of the date of the statement; and

(C) Your vrritten ‘statement that you intend to cantinue ownership of the shares through the data of the
company's annual or speciat meeting.
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{c} Question 3: How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for 2 particular sharehinlders'
meeting.

(d) Question 4: How long can my proposal be?
The proposat, including any accompanying supporting statement, may not excead 500 words.
(e} Question 5: What Is the deadline for submitting a proposal?

{1) i you are submilting your proposat for the company's annual meeting, you can in most cases find the
deadline in last year's proxy statement. However, if the company did not hold an annual meeting last ycar, or
has changed the date of its meeting for this year more than 30 days from last year's meeting, you can
usuaﬁy {ind the deadline in one of the company's quarterly reports on Form 10-Q (§249.308a of this
chépter), or in shareholder reports of investiment companies under §270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controvarsy, shareholders should submit'their proposals’
by means, including electronic means, that permit them to prove the date of delivery.

(2} The deadline.is calculzted in the following manner if the proposal is submitted for a regularly scheduled
annual meeling. The proposal must be received at the company’s principal executive offices not less than
120 calendar days before the date of the company’s proxy statement released to shareholders in connection
with the previous year's annuat meeting. However, if the.company did not hoid an annual magting the
pravious year, or if the date of this year's annual meeting has been changed by mare than 30 days trom the
date of the previous year's meeting, then the deadline is a reasonable time before the company begins to
print and send its proxy materials.

{3) tyou are submitting your proposai for a meeling of shareholders other than a regularly scheduled annual
meeting, the deadiine is 8 reasanable time before the company begins to print and send its proxy materials.

(N Question 6: What if | fail to follow one of the eligibility or procedural requiremcnts explained in
answers to Questions 1 through 4 of this section?

() The cornpany may aexclude your proposal, but only after it has notified you of the problem, and you have
failed adequately to correct it. Within 14 calendar days of receiving your proposal, the cempany must nolify
you in writing ot any procedural or eligibiiity deflciencies, as well as of the time frame for your response.
Your response must be-postmarked, or transmitted electronically, no iater than 14 days from the date you
received the company’s notification. A company need not provide you such notice of a deficiency if the
deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadline. if the company intends.to exclude the proposal, it will later have to'make a submission
under §240.7142-8 2nd provide you with 2.copy under Question 10 below, §240. 143-8(1)

{2) ! you fail in your promise to hold the required number of securities through the date of the meeiing of
sharaholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any meeting held in the following two calendar years.

{g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be exchuded?

Excep! as otherwise noted, the burden is on the company to demonsirate that ft is entitled lo exclude a
proposal.

{h) Question 8: M'ust I appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your behall,
mus! altend the maeting 10 present the proposal, Whether you attend the meeting yourself or send a
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qualified representative to the wteeting in your. place, you should make sure that you, ar your representative.
{ollow the proper stale law procedures for attending the meellng andfor presenung your proposal.

(2] f the company helds its shareholder meeting in whole or in part via electronic media, and the company
permits you or your representatlve to present your proposal via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in person.

{3) If you or your qualified represerntative fail to appear and prosent the proposal, withoul good cause, the
company will be permitted to excluds all of your proposals from its proxy materials for any mestings held in
the following two calendar years.

{i).Question 9: If | have complied with the procedural requiremonts, on what other bases may a
company rely to exclude my proposal?

{1) Improper under state law: I the proposal is not a proper subject for action by shareholders under the
laws of the jurisdiction of the company's organizetion;

Note to paragraph(i)(1): Depending on the subject matter, some proposals are not considered
proper under state law if they would be binding on the company if approved by shareholders. in
our experience, most proposals that are cast as recommendations or requests thal the board of
directors take specified action are proper under state law. Accordingly, we will assume that &
proposal drafted as a recommendation or suggestion Is proper unless the company demonstrates
otherwise.

(2) Violgtion of faw: if the proposal would, if implemented, cause the company o viotate any state, federal, or
forelgn law to which it is subject;

Note to paragi’aph(i)(Z): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
resull in a violation of any state or federal law.

(3) Viotation of proxy rutes: If the proposal or supporting statement is contrary to any of the Commission’s
proxy rules, including §240.14a-9, which prohibits materally false or misleading statements in proxy
soliciting raterialy:

(4) Personal grievance; special inferest: Il the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if itis designed to rasultin a benefit to you, or to
further a persanal interest, which is not shared by the other sharehotders at large;

{5) Relavance: If the proposal refates 1o operations which account for less than 5 percent of the company's
total assets al the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross
sales for its most recent fiscal year. and is not otherwise significantly related to the company’s business:

{6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;

(7} Management funictions: If the proposal deals with a matter relating to the company's ordinary busingss
operations;

(8) Relates to election: If the proposal relates to a nomination or an election for membershiponthe
company's board of directors or analogous governing body or a procedure for such nomination or elestion;

{(9) Conflicts with company’s proposal: If the propasal directly confiicts with one of the company’s own
proposais to be sUbmitted to shareholders at the sarme meeting;

Note to paragraph(i){9): A company's submission to the Commission under this section should
specify the paints of conflict with the company's proposal.
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(10) Substantially implemented: |t the company has already substantiatly implemented the proposat;

(11} Duplication: If the proposal substantially duplicates another proposal previously submitted to the
company by anather proponent that will be included in the company’s proxy materials for the same meeting;

{12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company's proxy materials within the preceding 3
calendar years, a company may exctude it from its proxy mateériats for any meeting held-within 3 calendar
yaars of the tast time it was included if the proposal received:

{i) Less than 3% of the vote it proposed once within the preceding S-calendar years,

{#) Uess than 6% of the vote on ils last submission to shareholders if proposed twice previously within the
preceding 5 calendar years; or

{iii) Less than 10% of the vote'on its last submission to shareholders if proposed three limes or more
previously within the preceding 5 calendar years; and

{13) Specific amount of dividends: If the proposal relates'to specific amounts of cash or stock dividends.
(i) Question 10: What procedures must the company follow if it intends to exclude my proposal?

{1} if the company intends to exclude a proposal from its proxy materiais, it must file its reasons with the
Commission no Iater than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultansously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement-and form of proxy, if the company demonstrates good cause for missing
the deadiine.

{2) The company must file six paper copies of the following:
{i) The proposal;

(ii} An explanation of why the company befieves that it may exclude the proposal, which should, if possibte,
cefer 1o the most recent applicable authority, such as prior Division letters issued under the rufe; and

{iit} A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11; May { submit my own statement Lo the Commission responding to the company's
arguments?

Yes, you may subrit a response, but it is not required. You should iry to’ submit any response (o us, with 2
copy o the company, a5 500N as possible after the company makes its submission. This way, the
Commission staH-will have time to consider fully your submission before it issues its response. You should
submit Six paper copies of your response.

(1) Question 12: If the company includes my shareholder proposal in its proxy taterials, what information
about me must it include along with the proposat itself?

{1) The company's proxy statement must include your name and address, as well as the number ol the
company's voling securities that you hold. However, instead of providing that information, the company may
instead include a slatement that it will provide the information to shareholders promptly upon receiving an
oral ar written request.

{2) The company is not responsibte for the contents of your proposal or supporting statement.
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{m) Question 13: What can 1 do if the company inciudes in its proxy statement reasons why it
believes shareholders should not vote in faver of my proposal, and | disagree with some of its
statements? ’

{1} The campany may eloct to include in ils proxy statement reasons why it believes shareholders shoutd
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, just
as you may express your own point of view in your preposal’s supporting statement.

{2) However, if you believe that thé company’s opposition 10 your proposai cantains materially false or
misteading statements. that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your view, .along with a copy of the

" company's statements opposing your proposal. To the extent possible, your fefter should include spacific

tactual information demonstrating the inaccuracy of thé company's claims. Time permitling, you may wish to
try to work out your differences with the company by yourself before contacting the Commission staff.

(3} We require the company to send you a copy of its statéments.opposing your proposal betore it sends its
proxy materials: 50 that yéu may bring to:gur attention any materially faise or misleading siaterments, under
the following timeframes:

(i) it our no-action response requites that you make revisions to your proposal or supporting staterent as a
condition to' requiring the company to inchude it in its proxy malerials, then the company must provide you
with a copy of its opposition statements no later than 5 calendar days after the company receives-a copy of
your revised proposal; or

{ii) 1n all other cases, the company must provide you with a copy of its opposition statements no later than
30 calendar days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.
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SISTERS OF CHARITY
OF THE INCARNATE WORD

4503 ABraaa'way, San Antonio, Texas 78209-6297

November 24, 2008

Scott N. Garrett

Vice President

Systematic Financiat Management
300 Frank W. Burr Bivd.
Glenpointe East, 7" Floor
Teanack, NJ 07668

RE: Congregation of the Sisters of Charity of the Incarnate Word, San Antonio

Dear Scoft:

We are in the process of filing a shareholder resolution with JP MORGAN CHASE. in this
connection, under the rules.of the Securities Exchange Commission, we ask that you please
confirm to the company that we hold stock valued at least $2,000 and have held such stock
for at lsast one year.

This information should be sent to:

Mr. James Dimon, CEQ
J.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

to arrive by no later than December 14, 2008.

We also ask that you maintain this stock in our portfolio at least through the date of the company’s
next annual meeting. We ask further that you forward the JP MORGAN CHASE proxies to us when
they are received.

Thank you for your coopearation in this matter.

Yours truly,

W. e’

W. Esther Ng
General Treasurer

(210) 828-2224 « Fax (210) 828-9741
WWW.AMOTMEUS.OTE
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December 2, 2008

i,
Lh o

Mr. James Dimon, CEQ
3.P. Morgan Chase & Co.
270 Park Avenue

New York. NY 10017-2070

Re: Congregation of the Sisters of Charity of the Incarnate Word. San Antonio

Dear Mr. Dimon:

f am writing to inform you that Systematic Financial Management, as investment
manager, holds 12.100 of JP Morgan Chasc stock and have held this position for more
then onc year on behalf of the Congregation of the Sisters of Charity of the Incarnatc
Word. San Antonic. The value of this position exceeds $2.000 in market value.

If additional information is required please {eel free to contact me.

Respectfutly yours,

2 Dot

Ron l.uraschi
Sentor Viee President

SYSTEMATIC FINANCIAL MANAGEMENT, L.P.
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Office of Corporate Responsibility
40 South Fullerton Ave.
Montclair NJ 07042

‘November 24, 2008

Mr. James Dimen

Chief Executive Officer
1.P. Morgan Chase & Co.
270 Park Avenue

New York, NY 10017-2070

Dear Mr. Dimon:

P 4 H L N
Caldwell Noyw forsss

E awm ~ P A L

973 509-8800 voice
973 509-8808 fax
*** FISMA & OMB Memoerandum M-07-186 ***

Members of the Interfaith Center on Corporate: Responsibility have had a long
relationship with our Company. As institutional faith based shareholders we have raised
concerns about predatory lending practices and guestions about the risk of some
investment products. We offer this resolution to help focus our dialogue further in the

hope to prevent future financial crises.

The Community of the Sisters of St. Dominic of Caldwell, NJ is the beneficial owner of
six hundred forty six {646) shares of JP Morgan Chase, which we intend to hold at least
until after the next annual meeting. Verification of ownership will foliow.

I am hereby authorized to notify you of our intention to file the attached proposal asking
our Company to adopt the Eurodad Charter on Responsible Financing for consideration
and action by the stockholders at the next annual meeting. T hereby submit it for
inclusion in the proxy statement in accordance with rule 14-a-8 of the general rules and
regulations of The Securities and Exchange Act of 1934.

Sister Barbara Aires, SC of the Sisters of Charity of St. Elizabeth will serve as the primary

contact for these concerns.

Sincerely,
. sf

Patricia A. Daly, OP
Comarate Respansibility Represertative



Eurodad Ponciples - Int'l Finance
2009 — 2P Morgan Chase

WHEREAS: The Monterrey Consensus of 2002 of the UN Conference on Financing for Development
states that "debtors and creditors must share the responsibility for preventing and resolving unsustainable
debt situations™

The current financial crisis that began in the US sub-prime mortgage market has had severe
consequences of systemic and globai proportion. The crisis has focused attention on ‘predatory lending’
and poor underwriting practices by some banks and the need to enforce more responsible behavior by
lenders.

The global consequences of the current financial crisls will have devastating impacts on the economies of
developing countries,

Some commentators have suggested that principles for responsible lending be extended to the
international arena, in order to make the recurrence of another crisis less likely,

The European Network on Debt and Development (EURODAD), a network of non-govemmental
organizalions from 17 countries, has developed a *Charter on Responsible Financing” that outlines the
essential components of a responsible loan. “These aim to ensure that terms and conditions are fair, that
the loan contraction process 'is transparent, that human rights and environments...are respected and
repayment difficuities or disputes are resolved fairly and efficiently”;

The principles outlined in the Charter are relevant to our Company, given its rola in lending in
international markets. They focus on such areas as transparency; clarity of purpose of a loan; mutua)
obligations between lender and borrower; repayment difficulties or disputes;

RESOLVED: That our Company adapt the Eurodad Charter on Responsible Financing.
‘Supporting Statement. Recent turmoil in global financial markets shows why it is necessary to have

transparent and fair rules for both lenders and borrowers. By adopting the Charter, our Company ¢an
play a key role in developing ways to prevent global financial instability.



- Wealth Manager Services

ety STATE STREET Pow on B 50

RBoaton, MA (12116-5021

11/17/08
Dear Sir or Madam:

The Community of the Sisters of St. Dominic of Caldwell, NJ is a beneficial
owner of 646 shares of JP Morgan Chase and Co. These shares have been
consistently held since August 22, 2008. We have been directed by the
shareowners to place a hold on this stock at least until after the next annual
meeting.

Sincerely,
e L P
Fld & A {’

Tadhg O’Donnell



JPMORGAN CHAasE & Co,

Anthony J. Horan
Corporate Secretary
Office of the Secretary

November 26, 2008

Sister Patricia Daly, OP

Corporate Responsihility Representative

The Sisters of St. Dominic.of Caldweil New Jersey
Office of Corporate Responsibility

40 South Fullerton Ave.

Montclair, NJ 07042

Dear Sister Pat:

This will acknowledge receipt of a letter dated November 24, 2008, whereby you advised
JPMorgan Chase & Co. of the intention of The Sisters of St. Dominic of Caldwell New
Jersey (The Sisters of St. Dominic) to submit a proposal to be voted upon at our 2009
Annual Meeting. The proposal requests adoption of the Eurodad Charter on Responsible
Financing,

We also acknowledge receipt of the letter dated November 17, 2008, from State Street,
verifying that The Sisters of St. Dominic are the beneficial owners of shares of JPMorgan
Chase common stock with a market value of at least $2,000.00 in accordance with Rule
14a-8(b)}(2) of the Securities and Exchange Commission.

Siricerely,

(Bsran

270 Park Avenus, New York, New York 1001/-2070
Telephone 212 2707122 racsimite 212 270 4240 antheayhorang@chase com

IPMorgan Chase & Co.



School Sisters of Notre Dame Cooperative Investment Fund
345 Belden Hill Road
Wilion, CT 06897
Phone: 203 ~ 762-3318  Ematf FISMA & OMB Memorandum M-07-16 ***

o

November 24, 2008 pere v

Mr. James Dimon, CEO
J.P. Morgan Chase & Co. 5
270 Park Avenue e TR
New York, NY 10017-2070

Dear Mr. Dimon,

The Schoot Sisters of Notre Dame Cooperative Investment Fund is-concerned about the current
fiscal crisis, its effect on world-wide communities and our Company’s response to this critical
situation. We believe the global financial ¢risis requires. major changes in lending practices by
our Company. Therefore, theé School Sisters of Notre Dame Cooperative Investment Fund
requests the Board of Directors to adopt the Eurodad Principles for Responsible Lending as
described in the attached proposal.

The School Sisters of Notre Dame Cooperative Investment Fund is a beneficial owner of 199
shares of stock. Under separate cover, you will receive proof of ownership. We will retain
shares through the annual meeting.

1 have been suthorized to notify you of our intention to co-file this resolution for consideration
by the stockholders at the next annual meeting and 1 hereby submit it for inclusion in the proxy
statement, in accordance with rule 14a-8 of the General Rules and Regulations of the Securities
Act of 1934,

Sincerely.

N7
é’ # 7 Lx”wsf‘a}; . s P
7

Sister Ethel Howley, SSND
Social Responstbility Resource Person

Enc



J. P. Moxrgan Chase & Co.
Responsible Financing
WHEREAS:

The Monterrey Consensus of 2002 of the UN Conference on Financing
for Development states that "debtors and creditors must share
the responsibility for preventing and resolving unsustainable
debt situations”;

The current financial crisis that began in the US sub-prime
mortgage market has had severe consequences of systemic and.
glcbal proportion. The crisis has focused attention on ‘predatory
lending' .and pcor underwriting practices by some banks and the
need to enforce more responsible behavior by lenders.

The global consequences of the current financial crisis will have
devastating impacts on the économies of developing countries.

Some commentators have suggested that principles for responsible
lending be extended to the international arena, in order to make
the recurrence of another crisis léss likely:;

The Eurcopean Network on Debt and Development (EURODAD), a network
of nén-governmental organizations from 17 countries, has
developed a “Charter on Responsible Financing” that cutlines the
essential components of a responsible loan. "These aim to ensure
that terms and conditions are fair, that the loan contraction
process is transparent, that human rights and environments...are
respected and repayment difficulties or disputes are resolved
fairly and efficiently”™:

The principles outlined in the Charter are relevant to our
Company, given its role in lending in internaticnal markets.
They focus on such areas as transparency; clarity of purpose of
a loan; mutual obligations between lender and borrower;
repayment difficulties or disputes;

Resolved: That our Company adopt the Eurcdad Charter on
Responsible Financing. Supporting Statement. Recent turmoil in
global financial markets shows why 1t is necessary Lo have
transparent and fair rules for both lenders and borrowers.

By adopting the Charter, our Company can play a key role in
developing ways to prevent global financial instability.

Nevenber 2008



el STATE STREET David Renseriu

T Preaiche
fur Svropthiag You tmeest foe Vige President

lastitntivnal Investor Scrvlihces
444 South Flower Street, 35 Floor
Los Angeles, California'9007)

Telephone 213-362-7442
Facsimile 213-362-7330
direnieriagilstatestrect.com

Navember 6, 2008

Sister Ethel Howley

Assistant Director of Justice & Peace Office

School Sisters of Notre Dame, Atlantic Midwest Province
345 Belden Hill Ruoad

Wilton, CT 06897-3898

Re: Sehoo! Sisters of Notre Dame
Atlantic Midwest Provines
Directed [nvestment ~ 11C)

Dear Sister Ethel:

This is to confirm that the following security is held in the above referenced account:

Security Sharcs Acquisition Date
IP Margan Chase 199 Held for at least one year

The Sisters havie owned the stock continuously for over a year as of November 6, 2008, the date ol
submission and, (o the best of my knowledge, intend to hold this security continuously in this
account at least through the date ol the next annual meeting.

1f you have any questions or need additional information, please call me at (213) 362-7442.

Sincerely,

cc: Sister Joanna lilg



December 2, 2008

Sister Ethel Howley, SSND

Social Responsibility Resource Person
School Sisters of Notre Dame

345 Belden Hill Road

Wilton, CT 06897

Dear Sister Ethel:

g s iomoan Ok Lo,

Anthony J. Horan
Corporate Secietary
Office of the Secretary

This will acknowledge receipt of the letter dated November 24, 2008, advising JPMorgdn
Chase & Co. of the intention of the School Sisters of Notre Dame Cooperative
Investment Fund (Fund) to submit a proposal to be-voted upon at our 2009 Annual
Mecting. The proposal requests adoption of the Eurodad Charter on Responsible

Tinancing.

We. also acknowledge receipt of the letter dated November 6, 2008, from State Stree,
verifying that the Fund is the beneficial owner of sharés of JPMorgan Chase common
stock with a market value of at least $2,000.00 in accordance with Rule 14a-8(b)(2) of
the Securities and Exchange Commission.

Sincerely,

(Svan

270 Park avenue, New York, New York 10017-2070 E N D

Telephone 212 270 7122 Facsimile 217 270 4240 anthony horangdchase.com

IPMoigan Chise & O



